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In re:

RESIDENTIAL CAPITAL, LLC, et al., 

Debtors.

)
)
)
)
)
)
)

Case No. 12-12020 (MG)

Chapter 11

Jointly Administered

NOTICE OF THE RESCAP BORROWER CLAIMS TRUST’S OBJECTION TO 
PROOF OF CLAIM NO. 386 FILED BY BARRY AND CHERYL MACK

PLEASE TAKE NOTICE that the undersigned have filed the attached ResCap 

Borrower Claims Trust’s Objection to Proof of Claim No. 386 Filed by Barry and Cheryl 

Mack (the “Objection”). 

PLEASE TAKE FURTHER NOTICE that a hearing on the Objection will take 

place on May 15, 2014 at 10:00 a.m. (Eastern Time) before the Honorable Martin 

Glenn, at the United States Bankruptcy Court for the Southern District of New York, 
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Alexander Hamilton Custom House, One Bowling Green, New York, New York 10004-

1408, Room 501.

PLEASE TAKE FURTHER NOTICE that responses, if any, to the Objection

must be made in writing, conform to the Federal Rules of Bankruptcy Procedure, the 

Local Bankruptcy Rules for the Southern District of New York, and the Notice, Case 

Management, and Administrative Procedures approved by the Bankruptcy Court [Docket 

No. 141], be filed electronically by registered users of the Bankruptcy Court’s electronic 

case filing system, and be served, so as to be received no later than April 30, 2014 at 

4:00 p.m. (Eastern Time), upon (a) counsel to the ResCap Borrower Claims Trust, 

Morrison & Foerster LLP, 1290 Avenue of the Americas, New York, NY 10104 

(Attention: Gary S. Lee, Norman S. Rosenbaum and Adam A. Lewis); (b) Litigation 

Counsel to the ResCap Borrower Claims Trust, Bradley Arant Boult Cummings LLP, 

1819 Fifth Avenue North, Birmingham, AL 35202 (Attention:  John W. Smith T); (c) the

Office of the United States Trustee for the Southern District of New York, U.S. Federal 

Office Building, 201 Varick Street, Suite 1006, New York, NY 10014 (Attention: Linda 

A. Riffkin and Brian S. Masumoto); (d) the Office of the United States Attorney General, 

U.S. Department of Justice, 950 Pennsylvania Avenue NW, Washington, DC 20530-0001 

(Attention: US Attorney General, Eric H. Holder, Jr.); (e) Office of the New York State 

Attorney General, The Capitol, Albany, NY 12224-0341 (Attention: Nancy Lord, Esq. 

and Enid N. Stuart, Esq.); (f) Office of the U.S. Attorney for the Southern District of New 

York, One St. Andrews Plaza, New York, NY 10007 (Attention: Joseph N. Cordaro, 

Esq.); (g) counsel for Ally Financial Inc., Kirkland & Ellis LLP, 153 East 53rd Street, 

New York, NY 10022 (Attention: Richard M. Cieri and Ray Schrock); (h) counsel for the 
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committee of unsecured creditors, Kramer Levin Naftalis & Frankel LLP, 1177 Avenue 

of the Americas, New York, NY 10036 (Attention: Kenneth Eckstein and Douglas 

Mannal); (i) counsel for Ocwen Loan Servicing, LLC, Clifford Chance US LLP, 31 West 

52nd Street, New York, NY 10019 (Attention: Jennifer C. DeMarco and Adam Lesman); 

(j) counsel for Berkshire Hathaway Inc., Munger, Tolles & Olson LLP, 355 South Grand 

Avenue, Los Angeles, CA 90071 (Attention:  Thomas Walper and Seth Goldman); 

(k) Internal Revenue Service, P.O. Box 7346, Philadelphia, PA 19101-7346 (if by 

overnight mail, to 2970 Market Street, Mail Stop 5-Q30.133, Philadelphia, PA 19104-

5016); and (l) Securities and Exchange Commission, New York Regional Office, 3 

World Financial Center, Suite 400, New York, NY 10281-1022 (Attention: George S. 

Canellos, Regional Director).

PLEASE TAKE FURTHER NOTICE that if you do not timely file and serve a 

written response to the relief requested in the Objection, the Bankruptcy Court may deem 

any opposition waived, treat the Objection as conceded, and enter an order granting the 

relief requested in the Objection without further notice or hearing.
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Dated: April 9, 2014 /s/ Norman S. Rosenbaum
Gary S. Lee 
Norman S. Rosenbaum
Adam A. Lewis
MORRISON & FOERSTER LLP
1290 Avenue of the Americas
New York, New York 10104
Telephone:  (212) 468-8000
Facsimile:  (212) 468-7900

Counsel for the ResCap Borrower Claims Trust 

-and-

BRADLEY ARANT BOULT
CUMMINGS, LLP
One Federal Place
1819 Fifth Avenue North
Birmingham, AL 35203
Telephone: 205.521.8521
Facsimile: 205.488.6521
John W. Smith T

Special Litigation Counsel to the ResCap 
Borrower Claims Trust 
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TO THE HONORABLE MARTIN GLENN
UNITED STATES BANKRUPTCY JUDGE:

Pursuant to section 502(b) of title 11 of the United States Code (the “Bankruptcy Code”) 

and Rule 3007(a) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the 

ResCap Borrower Claims Trust (the “Trust”) as successor in interest to Residential Capital, LLC 

(“ResCap”) and its affiliated debtors in the above-captioned chapter 11 cases (collectively, the 

“Debtors”) with respect to Borrower Claims (defined herein),1 hereby files this objection 

(the “Objection”) seeking to disallow and expunge proof of claim No. 386 (the “Claim”) filed as 

a general unsecured claim in the amount of $32,850,000 against GMAC Mortgage LLC 

(“GMACM”) by Barry F. Mack and Cheryl M. Mack (the “Claimants”).  

The Trust seeks entry of an order substantially in the form annexed hereto as Exhibit 1

(the “Proposed Order”) granting the requested relief.  In support of the Objection, the Trust 

submits the Declaration of Lauren Graham Delehey, Chief Litigation Counsel to the ResCap 

Liquidating Trust, in Support of the ResCap Borrower Claims Trust’s Objection to Proof of 

Claim No. 386 Filed by Barry and Cheryl Mack (annexed hereto as Exhibit 2, the “Delehey 

Declaration”) and respectfully represent as follows:

JURISDICTION, VENUE AND STATUTORY PREDICATE

1. This Court has jurisdiction over this Objection under 28 U.S.C. § 1334.  

This matter is a core proceeding under 28 U.S.C. § 157(b).  Venue is proper before this Court 

under 28 U.S.C. §§ 1408 and 1409.

2. The statutory predicate for the relief requested herein is section 502(b) of 

the Bankruptcy Code and Bankruptcy Rule 3007(a).

                                                
1

The names of the Debtors in these cases and their respective tax identification numbers are identified on Exhibit 1 
to the Affidavit of James Whitlinger, Chief Financial Officer of Residential Capital, LLC, in Support of Chapter 11 
Petitions and First Day Pleadings [Docket No. 6], dated May 14, 2012.
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PRELIMINARY STATEMENT

3. The Claim arises out of GMACM’s having mistakenly filed a foreclosure 

action as servicer for Deutsche Bank Trust Company Americas as Trustee of the RALI 2007-

QS3 Trust (the “Bank”) in the Bank’s name against the Claimants when the Claimants, though 

struggling to make their payments and already having listed their property for sale, were not 

actually in default.  This was a misstep that GMACM immediately attempted to correct upon 

realizing its mistake, but its counsel failed to follow GMACM’s instructions to dismiss the action 

promptly and later failed to respond to counterclaims the Claimants made that resulted in a 

judgment against the Bank, a judgment that underlies some of GMACM’s objections here.  The 

Claim asserts claims for “Personal Injury, Wrongful Death, Violation of RESPA, and Malicious 

Prosecution” and briefly describes the Claimants’ version of the facts  (Delehey Declaration, ¶ 6, 

Ex. A (the Claim), Addendum to Claim (the “Addendum”.)  

4. Because of applicable Florida and Federal law, including the preclusive

effects of the judgment, each of the four claims asserted in the Claim must be disallowed and 

expunged.2  

BACKGROUND

A. The Chapter 11 Cases

Overview of the Chapter 11 Cases

5. On May 14, 2012, each of the Debtors filed a voluntary petition in this 

Court for relief under chapter 11 of the Bankruptcy Code commencing the above-captioned 

chapter 11 cases (the “Chapter 11 Cases”).  These Chapter 11 Cases are being jointly 

administered pursuant to Bankruptcy Rule 1015(b).

                                                
2

The Trust reserves the rights to amend this Objection, supplement it or file new objections.
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6. On May 16, 2012, the United States Trustee for the Southern District of 

New York appointed a nine member official committee of unsecured creditors (the “Creditors 

Committee”) [Docket No. 102].  

7. On December 11, 2013, the Court entered an Order Confirming Second 

Amended Joint Chapter 11 Plan Proposed by Residential Capital, LLC et al. and the Official 

Committee of Unsecured Creditors (the “Confirmation Order”) approving the terms of the 

Chapter 11 plan, as amended (the “Plan”), filed in these Chapter 11 Cases [Docket No. 6065].  

On December 17, 2013, the Effective Date (as defined in the Plan) of the Plan occurred, and, 

among other things, the Trust and the ResCap Liquidating Trust were established [Docket No. 

6137].

8. The Plan provides for the creation and implementation of the Trust, which 

is established for the benefit of Borrowers who filed Borrower Claims (as such terms are defined 

in the Plan) to the extent such claims are ultimately allowed either through settlement or pursuant 

to an order of the Court.  See Plan, Art. IV.F.  The Trust was established to, among other things, 

“(i) direct the processing, liquidation and payment of the Allowed Borrower Claims in 

accordance with the Plan, and the distribution procedures established under the Borrower Claims 

Trust Agreement, and (ii) preserve, hold, and manage the assets of the Borrower Claims Trust for 

use in satisfying the Allowed Borrower Claims.”  See id.

Claims Specific Background

9. On May 16, 2012, the Court entered an order [Docket No. 96] appointing 

Kurtzman Carson Consultants LLC (“KCC”) as the notice and claims agent in these Chapter 11 

Cases.  Among other things, KCC is authorized to (a) receive, maintain, record and otherwise 
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administer the proofs of claim filed in these Chapter 11 cases and (b) maintain official claims 

registers for each of the Debtors.

10. On August 29, 2012, this Court entered an order approving the Debtors’ 

motion to establish procedures for filing proofs of claim in the Chapter 11 Cases [Docket No. 

1309] (the “Bar Date Order”).3

11. On March 21, 2013, the Court entered an order approving procedures for 

the filing of objections to proofs of claim filed in these Chapter 11 Cases [Docket No. 3294] (the 

“Procedures Order”), which approved certain procedures to be applied in connection with 

objections to claims filed by current or former borrowers (collectively, the “Borrower Claims,” 

and the procedures relating thereto, the “Borrower Claim Procedures”).  Based on substantial 

input from the Creditors’ Committee and Special Counsel to the Creditors’ Committee for 

Borrower Issues (“Special Counsel”), the Procedures Order includes specific protections for 

borrowers and sets forth a process for the Debtors to follow before objecting to certain categories 

of Borrower Claims.  For example, the Borrower Claim Procedures require that prior to objecting 

to certain categories of Borrower Claims, the Debtors must furnish the individual borrower with 

a letter, with notice to Special Counsel, requesting additional documentation in support of the 

purported claim (a “Request Letter”).  See Procedures Order at 4.  

12. In this instance, prior to the Plan Effective Date, the Debtors did not send 

the Claimants a Request Letter after consulting with Special Counsel because the Debtors felt 

they had sufficient information to address the Claim.  (Delehey Declaration ¶ 5.)  

                                                
3

The Bar Date Order established, among other things, (i) November 9, 2012 at 5:00 p.m. (Prevailing Eastern Time) 
as the deadline to file proofs of claim by virtually all creditors against the Debtors (the “General Bar Date”) and 
prescribing the form and manner for filing proofs of claim; and (ii) November 30, 2012 at 5:00 p.m. (Prevailing 
Eastern Time) as the deadline for governmental units to file proofs of claim (the “Governmental Bar Date”).  (Bar 
Date Order ¶¶ 2, 3).  On November 7, 2012, the Court entered an order extending the General Bar Date to 
November 16, 2012 at 5:00 p.m. (Prevailing Eastern Time) [Docket No. 2093].  The Governmental Bar Date was 
not extended.    
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B. The Proof of Claim

13. On August 8, 2012, Claimants filed the Claim against GMACM, asserting 

a claim in the amount of $32,850,000.  The Claim is one of the largest claims (by amount) filed 

against any of the Debtors’ estates by individuals.  (Delehey Declaration ¶ 6.)  The Claim 

attached the page-and-one-half, double-spaced Addendum providing a brief description of the 

alleged basis for the Claim.  There, the Claimants described how GMACM, as servicer for the 

Bank, filed a foreclosure action against them even though Claimants were not in default, 

although they were struggling to make their payments and trying to sell the property.  Claimants 

allege that the wrongful foreclosure forced them to sell the property at a price below its value.  

Moreover, according to the Claimants, Ms. Mack later took an overdose of drugs in despondency 

over the foreclosure lawsuit.  The drug overdose caused such physical damage to Ms. Mack, the 

Claimants say, that as of the filing of the Claim in August of 2012 she was “expected to die 

within the next six months.”  (Addendum 2.)  Evidently, the Claimants’ counsel in the 

foreclosure action, David F. Garber, prepared the Claim.  He signed it, and his address, telephone 

number and email address are listed in the box for the address to which notices should be sent. 

14. The Addendum to the Claim asserts that the facts it summarizes give rise 

to claims for “Personal Injury; Wrongful Death; Violation of RESPA; [and] Malicious 

Prosecution.”  (Addendum 1.)  The Claimants seek $350,000 for the lower sale price of their 

home they claim they suffered as a result of the pending foreclosure, $2.5 million for Ms. 

Mack’s pain, suffering, medical expenses and wrongful death, and $30 million in punitive 

damages.  
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C. Prepetition Events and Litigation4

15. The Bank was the trustee for the RALI 2007-QS3 Trust that held various 

mortgages.  One of the mortgages included in the trust was a 2006 mortgage on the Claimants’ 

home in Florida (the “Property”).  GMACM serviced the mortgage on behalf of the Bank, and at 

all times relevant hereto GMACM was acting pursuant to its contractual obligations as servicer 

for the Bank.  (Delehey Declaration ¶ 7, Exs. B-1 through B-3 (the “Servicing Agreements”).).  

Specifically, Residential Accredit Loans, Inc. (“RALI”), Residential Funding Company (“RFC), 

as Master Servicer, and the trustee named in the applicable Series Supplement  are parties to the 

Standard Terms of Pooling and Servicing Agreement, dated as of December 1, 2006 with respect 

to Residential Accredit Loans, Inc. Mortgage Asset-Backed Pass-Through Certificates (the 

“Standard Terms”) (Ex. B-1 to the Delehey Declaration).  The Series Supplement in issue, dated 

as of February 1, 2007 (Ex. B-2 to the Delehey Declaration) is between RALI, RFC as Master 

Servicer and the Bank as Trustee for the Mortgage Asset-Backed Pass-Through Certificates, 

Series 2007-QS3 (the “Series Supplement”).  The Standard Terms are incorporated by reference 

into the Series Supplement.  Delehey Declaration at ¶ 7, Ex. B-1 at 1.  Pursuant to section 3.02 of 

the Standard Terms, RFC is entitled to utilize its existing subservicing agreements or enter into 

new subservicing agreements.  Standard Terms at 50.  RFC and GMACM were parties to (i) the 

Seller/Servicer Contract dated November 24, 1992 as amended by the First Amendment to 

Seller/Servicer Contract dated August 28, 2009 and (ii) the Client Contract dated March 6, 2006, 

                                                
4

The Debtors and Trust have a very different view of many of the key facts alleged by the Claimants.  For example, 
the Trust is confident that it can demonstrate that Ms. Mack’s mental distress began long before GMACM filed the 
foreclosure action at issue here.  However, as the Trust is are attempting on this occasion to avoid for all concerned 
the financial and other costs of litigating the Claim on the merits by arguing for disallowance on other grounds, this 
is not the time for the Trust to address the merits.  The Trust of course reserves the right to litigate the Claim on the 
merits with the aid of discovery.  
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pursuant to which GMACM agreed to service mortgage loans for RFC (Ex. B-3 to Delehey 

Declaration).

16. According to the Claimants, by at least late 2007, the Claimants were 

struggling to make their mortgage payments; they were dipping into their savings to do so and 

applied for relief under the federal HAMP program.  (Addendum 1.)  To deal with their financial 

distress, the Claimants put their home up for sale, first listing it in March of 2008, which is over 

seventeen months before the foreclosure action was commenced.  (Id.; Delehey Declaration, Ex. 

D (the “Final Judgment”), ¶ 6).  

17. On August 20, 2009, GMACM retained the Law Offices of David J. Stern, 

P.A. (“Stern”) to initiate a foreclosure action against the Claimants in the name of the Bank (the 

“Florida Action”).  GMACM was not a party to the Florida Action.  The case was entitled 

Deutsche Bank Trust Co. Americas as Trustee for RALI 2007QS3 v. Mack, Circuit Court for the 

Twentieth Judicial District in and for Collier County, Florida (the “Florida Court”).  Soon 

realizing that the loan was not, in fact, in default, just thirteen days after the Florida action was 

filed, GMACM directed Stern to dismiss the complaint and close the file on September 2, 2009.  

Stern acknowledged the instructions to dismiss the Florida Action and close the file, but 

inexplicably and without GMACM’s knowledge, Stern did not do so until December 2, 2009, 

when Stern submitted a notice of voluntary dismissal.  (Delehey Declaration, ¶ 8.)

18. On September 11, 2009, nine days after GMACM directed Stern to 

dismiss the Florida Action, the Claimants answered the complaint and filed a two-count 

counterclaim (the latter are the “Counterclaims”).  The first count alleged violations of the Real 

Estate Settlement Procedures Act (12 U.S.C. §§ 2601 et seq.) (“RESPA”), and the second count 

alleged slander of title arising from the foreclosure proceeding.  (Delehey Declaration, ¶ 9, Ex. 
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C (Answer to Complaint to Foreclose Mortgage, Affirmative Defenses and Counterclaim).)  The 

Claimants made no other claims either then or at any time later in the Florida Action.  It is 

undisputed that the Claimants were aware of GMACM’s involvement in their loan and in the 

loan foreclosure process (Addendum 1 (“The Macks wrote [to] GMAC Mortgage, LLC and 

called them to complain of the foreclosure . . . .”)), yet they never sought to add GMACM as a 

defendant to the Florida Action.  Even though Stern received the Counterclaims, the Stern firm 

never appeared in response to the them, never notified the Bank (or GMACM) of them, and 

never took any steps to defend against them.  (Delehey Declaration, ¶ 9.)

19. The Claim alleges that sometime in October of 2009, Ms. Mack took an 

overdose of sleeping pills which she now attributes to emotional distress arising from the 

foreclosure proceedings.  According to the Claim, the 2009 overdose resulted in kidney and liver 

failure that have put her life in danger.  (Addendum 2.)

20. On October 21, 2009, following Claimants’ request, the Florida Court 

entered a default against the Bank.  (Delehey Declaration ¶ 10; and Ex. D, Final Judgment ¶ 2.)  

Stern provided no notice of the default to the Bank or GMACM.  (Delehey Declaration ¶ 11.)  

About 1 ½ years later, Claimants moved for the entry of judicial default.  (See Final Judgment).  

Again, Stern did not notify GMACM or the Bank.  (Delehey Declaration ¶ 11.)  

21. On May 5, 2011, the Florida Court conducted an evidentiary hearing to 

receive evidence and arguments on Claimants’ Counterclaims against the Bank.  (See Final 

Judgment, introductory paragraph.)  The Claimants presented a number of witnesses.  (See Ex. 

D, Final Judgment, introductory paragraph (“testimony of witnesses”); and ¶ 9 (expert witness)); 

Delehey Declaration, ¶ 12, Ex. E (Final Order on Plaintiff’s Motion to Set Aside Final Judgment 

and Set New Trial (“Final Order”) ¶ 3iii.).)  Once again, Stern did not appear and did not 
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otherwise provide any defense at the hearing, nor did Stern provide any notice to the Bank (or 

GMACM) which was unrepresented at  the proceeding.  (Ex. E, Final Order ¶ 2.b; Delehey 

Declaration ¶ 11.)  On May 5, 2011, the Florida Court entered the Final Judgment in Claimants’ 

favor.  The Final Judgment granted the Claimants $296,920.05 for lost sale value of their home, 

$150,000 for Ms. Mack’s “emotional anguish and pain and suffering,” and prejudgment interest 

of $22,550.22 on the real estate damages, for a total of $469,470.27 plus fees and costs.  Based 

on the evidence presented by the Claimants, the Florida Court addressed Ms. Mack’s emotional 

distress and resulting hospitalization, stating in paragraph 11 of the Final Judgment:

Defendant, CHERYL M. MACK, experienced great mental 
distress, pain and suffering, including physical symptoms, 
including hospitalization, resulting therefrom as a result of the 
stress during the foreclosure action wrongfully filed against 
Defendants MACK.

Final Judgment ¶ 11.

22. Following entry of the Final Judgment, the Bank received direct service of 

process of the Final Judgment from the Florida Court.  This was its first notice that (a) Stern had 

not timely dismissed the original foreclosure complaint; (b) the Counterclaims had been filed; 

and (c) no defense had been provided to the Counterclaims or any of the other case proceedings, 

precipitating the Final Judgment award.  (Delehey Declaration ¶ 12.)  Retaining new counsel, on 

July 13, 2011 the Bank moved to set aside the Final Judgment and set a new trial.  (Id.)  The 

Bank argued that the Final Judgment should be vacated based on several grounds, including that 

Stern’s failures constituted excusable neglect and because the Counterclaims were void.5  (See

Ex. E, Final Order.)  

                                                
5

The Bank also argued that the Florida Court’s award of damage for loss in value of the property ($296,920.05) was 
patently erroneous based on the factual findings made by the Florida Court and included in the Final Judgment 
which showed a grossly different amount (See Ex. D, Final Judgment ¶ 10 (finding $118,500 in actual damages)).  
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23. On February 26, 2013, the Florida Court entered the Final Order. The 

Final Order partially vacated the Final Judgment.  Specifically, the Florida Court agreed that 

Claimants’ RESPA Counterclaim was void as a matter of law and any amounts awarded thereon 

were due to be vacated, but the Florida Court otherwise denied the motion to set aside the Final 

Judgment.  The Florida Court reduced the amount of the monetary damages originally awarded 

in the Final Judgment by $150,000 leaving the amount awarded as $321,970.77, plus attorneys’ 

fees to be determined. (Delehey Declaration Ex. E, Final Order ¶¶ 2-3.)

24. The parties cross appealed the Final Order.  On October 18, 2013, the 

Florida District Court of Appeal for the Second District affirmed the Final Order (the “Fla. 

Appellate Court”.  (Delehey Declaration ¶ 12.).  The Bank moved for a reheaing in banc or in the 

alternative, rehearing.  By order dated December 16, 2013, the Fla. Appellate Court denied the 

motion. (Delehey Declaration ¶ 12.)

25. In March of 2013, the bond surety (NGM) paid to Claimants the 

$321,970.77 awarded by the Final Order, and on March 20, 2013, Claimants submitted an 

Acknowledgement of the payment.  (Delehey Declaration, ¶ 13, Ex. G.). 

26. The Claim has not been amended.  

RELIEF REQUESTED

27. The Trust files this Objection pursuant to section 502(b) of the Bankruptcy 

Code to disallow and expunge the Claim from the Debtors’ claims register in its entirety.

OBJECTION

A. Generally Applicable Law

28. A filed proof of claim is “deemed allowed, unless a party in interest . . . 

objects.”  11 U.S.C. § 502(a).  A properly completed proof of claim is prima facie evidence of 

the validity and amount of a claim.  See FED. R. BANKR. P. 3001(f).  A party in interest may 
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object to a proof of claim, and once an objection is made, the court must determine whether the 

objection is well founded.  See 4 COLLIER ON BANKRUPTCY ¶ 502.02[2] (16th ed. rev. 2012).  

29. Although Bankruptcy Rule 3001(f) establishes the initial evidentiary effect 

of a filed claim, the burden of proof “[r]ests on different parties at different times.”  In re Smith, 

No. 12-10142, 2013 WL 665991, at *6 (Bankr. D. Vt. Feb. 22, 2013) (citation omitted).  The 

party objecting to the proof of claim “bears the initial burden of providing evidence to show that 

the proof of claim should not be allowed.”  In re MF Global Holdings, Ltd., Nos. 11-15059 

(MG), 11-02790 (MG) (SIPA), 2012 WL 5499847, at * 3 (Bankr. S.D.N.Y. Nov. 13, 2012). If 

the objecting party satisfies its initial burden and “the presumption of prima facie validity is 

overcome—e.g., the objecting party establishes that the proof of claim lacks a sound legal 

basis—the burden shifts to the claimant to support its proof of claim unless the claimant would 

not bear that burden outside of bankruptcy.”  Id. (citing In re Oneida Ltd., 400 B.R. 384, 389 

(Bankr. S.D.N.Y. 2009), aff’d, Peter J. Solomon Co. v. Oneida Ltd., No. 09-Civ-2229, 2010 U.S. 

Dist. LEXIS 6500 (Jan. 22, 2010)) (“A proof of claim is prima facie evidence of the validity and 

amount of a claim, and the objector bears the initial burden of persuasion.  The burden then shifts 

to the claimant if the objector produces evidence equal in force to the prima facie case . . . which, 

if believed, would refute at least one of the allegations that is essential to the claim’s legal 

sufficiency.”)).  Once the burden is shifted back to the claimant, it must prove its claim by a 

preponderance of the evidence.  Id. (citations omitted).

30. Section 502(b)(1) of the Bankruptcy Code provides, in relevant part, that a 

claim may not be allowed to the extent that “such claim is unenforceable against the debtor and 

property of the debtor, under any agreement or applicable law….”  11 U.S.C. § 502(b)(1).  

Whether a claim is allowable “generally is determined by applicable nonbankruptcy law.”  In re 

12-12020-mg    Doc 6763    Filed 04/09/14    Entered 04/09/14 19:48:51    Main Document  
    Pg 16 of 25



12
sf-3332518

W.R. Grace & Co., 346 B.R. 672, 673 (Bankr. D. Del. 2006).  “What claims of creditors are

valid and subsisting obligations against the bankrupt at the time a petition is filed, is a question 

which, in the absence of overruling federal law, is to be determined by reference to state law.”  

In re Hess, 404 B.R. 747, 749 (Bankr. S.D.N.Y. 2009) (quoting Vanston Bondholders Protective 

Comm. v. Green, 329 U.S. 156, 161 (1946)).  In this matter, Florida law governs.

31. In addition, Rule 12(b)(6) of the Federal Rules of Civil Procedure (“Rule 

12(b)(6)), as incorporated by Rule 7012 of the Federal Rules of Bankruptcy Procedure, should 

apply to objections to proofs of claim.  Several courts, including those in this district, have 

applied the federal pleadings standards when assessing the validity of a proof of claim.  See In re

DJK Residential LLC, 416 B.R. 100, 106 (Bankr. S.D.N.Y. 2009) (“In determining whether a 

party has met their burden in connection with a proof of claim, bankruptcy courts have looked to 

the pleading requirements set forth in the Federal Rules of Civil Procedure.”) (citing In re 

Rockefeller Ctr. Props., 272 B.R. 529, 542, n.17 (Bankr. S.D.N.Y. 2000), aff’d sub nom., NBC v. 

Rockefeller Ctr. Props. (In re Rockefeller Ctr. Props.), 226 B.R. 52 (S.D.N.Y. 2001), aff’d, 46 

Fed. Appx. 40 (2d Cir. 2002); Flake v. Alper Holdings USA, Inc. (In re Alper Holdings USA, 

Inc.), 398 B.R. 736, 748 (S.D.N.Y. 2008) (“The documents attached to the proofs of claim 

should be treated, for purposes of a motion to disallow claims, like documents that are attached 

to or relied upon in a complaint are treated on a Rule 12(b)(6) motion to dismiss. . . .“) (citation 

omitted).  Accordingly, the substantive adequacy of the Claim on its face should be judged by 

Rule 12(b)(6), which tests whether a pleading states a claim for relief.

B. The Claim is Barred by Res Judicata

32. Federal courts look to state law for the preclusive effects of a state court 

judgment.  See, e.g., Migra v. Warrant City Sch. Dist. Bd. Of Educ., 465 U.S. 75, 81 (1984); 

DiSorbo v. Hoy, 343 F.3d 172, 182-83 (2d Cir. 1996); Omernick v. LaRocque, 406 F. Supp. 
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1156, 1159 (W.D. Wis. 1976), aff’d sub nom., Omernick v. Wisconson, 539 F.2d 715 (7th Cir. 

1976); see also 28 U.S.C. § 1738 (federal courts must afford state court decisions full faith and 

credit).  

33. In Florida, res judicata prohibits litigation of issues already decided or that 

could have been decided by a final judgment in prior litigation.  Bedford v. Florida, 970 So. 2d 

935, 938 (Fla. Dist. Ct. App. 2008).  “[E]very justiciable controversy should be settled in one 

action. . . .”  Gordon v. Gordon, 59 So. 2d 40, 44 (Fla. 1952).  Thus, the doctrine applies both to 

issues actually litigated and to “every other matter which the parties might have litigated and had 

determined, within the issues as [framed] by the pleadings or as incident to or essentially 

connected with the subject matter of the first litigation.” AMEC Civil, LLC v. Fla. Dept. of 

Transp., 41 So. 3d 235, 238 (Fla. Dist. Ct. App. 2010) (citation omitted).  The underlying 

judgment must be final.  Gordon, 59 So. 2d at 43.  In Florida, a judgment is final for preclusion 

purposes even if it is on appeal.  See, e.g., Norris Grain Co. v. Transworld Foods, Inc. (In re 

Transworld Foods, Inc.), 41 B.R. 363, 364-65 (Bankr. M.D. Fla. 1984); M.C.G. v. Hillsborough 

Cnty. Sch. Bd., 927 So. 2d 224, 227 (Fla. Dist. Ct. App. 2006); Kuxhausen Constr. Co. v. 

Ardaman & Assocs., Inc., No. 2011-CA-10401, 2012 WL 7017988, at *8 (Fla. Cir. Ct. Aug. 9, 

2012).

34. For res judicata to apply, there must be:  (1) identity of the thing sued for; 

(2) identity of the cause of action; (3) identity of persons and parties to the action; and (4) 

identity of the quality of the persons for or against whom the claim is made. Dadeland Depot, 

Inc. v. St. Paul Fire and Marine Ins. Co., 945 So. 2d 1216, 1235 (Fla. 2006). The Florida Action 

and the Claim satisfy these elements.  
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35. Identity of the Thing Sued For.  There is “identity of the thing sued for” if 

both lawsuits seek the same kind of relief.  See Jenkins v. Lennar Corp., 972 So. 2d 1064, 1065 

(Fla. Dist. Ct. App. 2008).  Here, in both the Florida Action and the Claim, the Claimants seek 

only money damages, thereby establishing this element.  See Amey, Inc. v. Gulf Abstract & Title, 

Inc., 758 F.2d 1486, 1509 (11th Cir. 1985) (applying Florida law and finding same thing sued for 

when both cases sought money damages, although in substantially differing amounts).  Indeed, 

as stated in their Addendum to the Claim, the Macks seek to recover purely monetary damages 

for the lower sale price of their home and for Ms. Mack’s pain, suffering, and medical expenses, 

which are exactly what they sought (and were awarded) in the Florida Action.  (See ¶¶ 16, 19 

supra; Ex. C, Counterclaims.)

36. Identity of the Causes of Action.  “[I]dentity of causes of action” requires 

“an identity of the facts essential to the maintenance of the action.’” Larimore v. Florida, 76 So. 

3d 1121, 1123 (Fla. Dist. Ct. App. 2012) (quoting M.C.G. v. Hillsborough Cnty. Sch. Bd., 927 

So. 2d at 227. Thus, 

When the second suit is between the same parties as the first and 
on the same cause of action, the judgment in the former is 
conclusive in the latter, not only as to every question which was 
decided, but also as to every other matter which the parties might 
have litigated and had determined within the issues as they were 
made or tendered by the pleadings or as incident to or essentially 
connected with the subject-matter of the litigation, whether the 
same, as a matter of fact, were or were not considered. As to such 
matters a new suit on the same cause of action cannot be 
maintained between the same parties. This rule applies to every 
question falling within the purview of the original action, both in 
respect to matters of claim and defense, which could have been 
presented by the exercise of due diligence.

Hay v. Salisbury, 109 So. 617, 621 (Fla. 1926) (citation omitted).  Accordingly, it is not the 

theories or labels of the claims that counts, but whether “a case arises out of the same nucleus of 

operative fact, or is based upon the same factual predicate, as a former action, [then] the two 
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cases are really the same ‘claim’ or ‘cause of action’ for purposes of res judicata.” Citibank, N.A. 

v. Data Lease Fin. Corp., 904 F.2d 1498, 1503 (11th Cir. 1990) (citation omitted).  The Florida 

Action and the Claim plainly are based upon the “same nucleus of operative facts.”  All of the 

claims grow out of the alleged wrongful foreclosure and its alleged monetary and personal 

impacts on the Claimants.  In their Claims filed in this matter, Claimants allege: 

 “Due to the prospect of losing their home through the pending foreclosure, Mrs. 

Mack took an overdose of sleeping pills in October 2009” resulting in “Mrs. Mack’s 

injuries, hospital bills, pain and suffering [of] $2.5 million;” 

 “Mr. and Mrs. Mack lost the full value of their home by having to sell it under 

pressure at a reduced price while the foreclosure was pending;”

 “GMAC’s actions causing the foreclosure were deliberate, intentional and malicious . 

. . ;” and

 GMAC used the information obtained  . . . to bring the foreclosure and pressure a sale 

of their home and damaged their credit.

These allegations, among others, make clear that their Claims relate directly – indeed, 

exclusively – to the Florida Action.  (See Delehey Declaration Ex. C, Counterclaims ¶ 11 (“The 

institution of this mortgage foreclosure action has damaged the credit of Defendants Mack.”); 

¶ 21 (Macks’ “efforts [to sell their home] have been severely hampered due to the wrongful 

recordation of the notice of lis pendens against the property…”); Delehey Declaration Ex. D, 

Final Judgment ¶ 11 (“Defendant, CHERYL M. MACK, experienced great metal [sic] distress, 

pain and suffering including physical symptoms, including hospitalization, resulting therefrom as 

a result of the stress during the foreclosure action wrongfully filed against Defendants MACK.”).  

In fact, one theory expressly is common to both:  the purported RESPA claim. 
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37. Identity of The Parties to the Action.  Identity of the parties exists when 

the same parties, or their privies, participated in prior litigation that resulted in a judgment by 

which they are mutually bound.  Massey v. David, 831 So. 2d 226, 232 (Fla. Dist. Ct. App. 

2002).  “[A] person may be bound by a judgment even though not a party if one of the parties to 

the suit is so closely aligned with his interest as to be his virtual representative.”  Aerojet-Gen.

Corp. v. Askew, 511 F.2d 710, 719 (5th Cir. 1975) (applying Florida law).  GMACM, of whose 

role the Claimants knew when they filed Counterclaims in the Florida Action, was, at all times, 

acting pursuant to its contractual obligations as servicer for the Bank.  Moreover, as the Claim 

reflects, GMACM faced the same potential liability from claims by the Claimants as did the 

Bank.  That is, GMACM’s interests were essentially identical to the Bank’s regarding the 

consequences of the “nucleus of operative facts.”  Such an identity of interests creates an identity 

of the parties for purposes of res judicata.  Massey, 831 S.2d at 233.

38. Identity of the Quality of the Persons for or Against Whom the Claim Is 

Made.  There is identity of the quality of the parties for or against whom the claims are made 

when “the [parties to the first action] had the incentive to adequately litigate the claims in the 

same character or capacity as would the parties to the [second] action.” Radle v. Allstate Ins. Co., 

758 F. Supp. 1464, 1468 (M.D. Fla. 1991) (citation omitted).  Clearly, the parties are 

qualitatively the same in both cases, since the subject matter of both matters is identical as 

demonstrated above.  There is no doubt that Claimants were knowledgeable about, and therefore 

had every incentive to litigate, any claims relating to the “wrongful foreclosure,” including of 

course Ms. Mack’s alleged mental anguish and her alleged personal injuries.  As the Final 

Judgment makes clear, she did actually litigate her claim for alleged personal injuries.  And 
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because the Claimants’ claims against the Bank and GMACM are against privies on the same 

underlying facts, this test is also met.  See id.  

39. Accordingly, the Claim is barred altogether by Florida’s doctrine of res 

judicata.  See Dadeland Depot, Inc. v. St. Paul Fire and Marine Ins. Co., supra.  This means that 

the Claimants not only cannot assert the causes of action they allege in the Claim, but they 

cannot seek damages or any other form of relief, including punitive damages, that they sought --

or could have sought -- in the Florida Action.  To put it differently, the Florida Action was and is 

their only day in court arising out of the foreclosure.  Thus, the Claim should be disallowed and 

expunged.  

C. The Claim Is Barred by Estoppel by Election of Remedies

40. Claimants previously elected to litigate over the foreclosure in the Florida 

Case.  They are prohibited from repetitive litigation through Florida’s doctrine of estoppel by 

election of remedies.

41. In Florida, when one party’s liability is based not on its own wrongful 

conduct but that of another party, a plaintiff may not sue and get a collectible judgment against 

the former and then sue the latter for the same conduct.  See, e.g., Atl. Cylinder Corp. v. Henter, 

438 So. 2d 922 (Fla. Dist. Ct. App. 1983) (judgment for defendants on claim against corporation 

based solely on conduct of officers barred subsequent action against officers themselves);

Phillips v. Hall, 297 So. 2d 136, 137-39 (Fla. Dist. Ct. App. 1974) (plaintiff barred from suing 

employee for negligence when plaintiff had already obtained a judgment against the employer 

for the employee’s conduct); Hinton v. Iowa Nat’l Mut. Ins. Co., 317 So. 2d 832, 837 (Fla. Dist. 

Ct. App. 1975) (action against driver for his conduct bars action against truck owner based 

solely on driver’s conduct) (“[T]he weight of authority is on the side of barring a plaintiff from 
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relitigating his claim against the servant when a judgment has been entered in a prior suit brought 

against the master involving the same issues.”).  

42. Here, the Claimants have not only obtained a judgment against the Bank 

for claims arising solely out of the commencement of the foreclosure action by GMACM as 

servicer without the Bank’s involvement, but they have been paid in full on that judgment.  Now, 

the Claimants assert claims against the Bank’s servicer for the very same conduct. Claimants do 

not allege that GMACM engaged in any wrongful conduct that was not the subject of the Florida 

Case.  To permit Claimants to proceed with their Claim would be to facilitate potential 

duplicative recovery.  

43. Accordingly, the Court should disallow and expunge the Claim in its 

entirety.  

D. Personal Injury

44. The Addendum to the Claim states that one of the Claimants’ theories is 

“Personal Injury”.  To the Debtors’ knowledge, there is no such tort under Florida law.  There 

are only specific torts that are customarily classified as personal injury claims (e.g., negligence,

products liability). Absent some authority to the contrary, the Claim should be dismissed and 

expunged insofar as it seeks recovery for “Personal Injury” because it fails to state a claim for 

relief per Rule 12(b)(6).6  

                                                
6

Regardless, Claimants have already litigated claims for “personal injury” in the Florida action, having received a 
Final Judgment awarding them damages for “metal [sic] distress, pain and suffering including physical symptoms, 
including hospitalization, resulting therefrom….”  (Ex. D, Final Judgment ¶ 11).  As noted above, any such claim(s) 
are therefore barred by res judicata.  
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E. The Claim Fails to State a Claim for Relief Under RESPA

45. In addition to being barred by res judicata and estoppel by election, the 

Claim’s purported RESPA claim is invalid on its face.  Accordingly, the RESPA claim should 

also be dismissed for failure to state a claim under Rule 12(b)(6).  

46. Three sections of RESPA provide a private right of action, but Claimants 

do not invoke any of them, nor do Claimants include any allegations in their “Addendum to 

Proof of Claim” that would state a colorable claim under RESPA.  12 U.S.C.§ 2605 covers 

notice of the assignment of servicing and a servicer’s duty to respond to borrower inquiries; 

12 U.S.C. § 2607 covers kickbacks and the like; and 12 U.S.C. § 2608 covers title insurance 

issues.  The Claim fails to assert facts that relate to any of these private rights of action.  There is 

no allegation that GMACM took kickbacks or did anything else prohibited by § 2607.  Nor is 

there any allegation that the servicing of the loan was ever transferred (which, in fact, it was not) 

or that GMACM failed to respond to a qualifying inquiry under § 2605 (that the Claimants may 

not have been satisfied with the response is a different matter).  Finally, there are no allegations 

concerning title insurance per § 2608.  Consequently, to the extent it seeks to assert a claim 

under RESPA, the Claim should also be disallowed for failure to state a claim upon which relief 

may be granted.  

F. Any Claims Under RESPA §§ 2607 and 2608 Also Were Barred by the 
Statute of Limitations.

47. The statute of limitations for RESPA claims under §§ 2607 and 2608 is 

one year.  12 U.S.C. § 2614.  By the time the Claimants filed the Claim in August of 2012, 

almost three years had passed since the events of which the Claims complain occurred.  Indeed, 

it had been over two years since the underlying events when the Debtors filed their voluntary 
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petitions.  Thus, even if the RESPA claim is not barred by res judicata and otherwise passes 

12(b)(6) muster, any claims under §§ 2607 and 2608 are untimely on their face.

NOTICE

48. The Trust has provided notice of this Motion in accordance with the Case 

Management Procedures Order, approved by this Court on May 23, 2012 [Docket No. 141].

CONCLUSION

WHEREFORE, the Trust respectfully requests entry of the Proposed Order 

granting the relief requested herein and such other and further relief as the Court may deem 

proper.

Dated: April 9, 2014 /s/ Norman S. Rosenbaum
Gary S. Lee 
Norman S. Rosenbaum
Adam A. Lewis
Naomi Moss
MORRISON & FOERSTER LLP
1290 Avenue of the Americas
New York, New York 10104
Telephone:  (212) 468-8000
Facsimile:  (212) 468-7900

Counsel for the ResCap Borrower Claims Trust 

-and-

BRADLEY ARANT BOULT
CUMMINGS, LLP
One Federal Place
1819 Fifth Avenue North
Birmingham, AL 35203
Telephone: 205.521.8521
Facsimile: 205.488.6521
John W. Smith T

Special Litigation Counsel to the ResCap 
Borrower Claims Trust 
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

RESIDENTIAL CAPITAL, LLC, et al., 

Debtors.

)
)
)
)
)
)
)

Case No. 12-12020 (MG)

Chapter 11

Jointly Administered

ORDER GRANTING THE RESCAP BORROWER CLAIMS TRUST’S OBJECTION
TO PROOF OF CLAIM NO. 386 FILED BY BARRY AND CHERYL MACK

Upon the objection (the “Objection”)1 of the ResCap Borrower Claims Trust (the 

“Trust”), as successor to Residential Capital, LLC, and its affiliated debtors and debtors in 

possession (collectively, the “Debtors”) to the proof of claim filed by Barry F. Mack and Cheryl 

M. Mack, No. 386 (the “Mack Claim”) and request for entry of an order (the “Order”) pursuant 

to section 502(b) of the Bankruptcy Code and Bankruptcy Rule 3007 seeking to disallow and 

expunge the Mack Claim, all as more fully set forth in the Objection; and the Court having 

jurisdiction to consider the Objection and the relief requested therein pursuant to 28 U.S.C. §§ 

157 and 1334; and consideration of the Objection and the relief requested therein being a core 

proceeding pursuant to 28 U.S.C. § 157(b); and venue being proper pursuant to 28 U.S.C. §§ 

1408 and 1409; and due and sufficient notice of the Objection having been provided; and upon 

consideration of the Objection and the Declaration of Lauren Graham Delehey, annexed to the 

Objection as Exhibit 2; and the Court having determined that the legal and factual bases set forth 

in the Objection establish just cause for the relief granted herein; and it appearing that the relief 

requested in the Objection is in the best interests of the Trust, the Trust’s beneficiaries, the 

Debtors, their estates and other parties in interest; and responses to the Objection, if any, having 

                                                
1  Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Objection.
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been resolved, withdrawn or otherwise overruled by this Order; and after due deliberation and 

sufficient cause appearing therefore, it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The relief requested in the Objection is GRANTED as set forth herein.

2. The Mack Claim is hereby disallowed and expunged in its entirety, 

specifically, proof of claim designated as claim no. 386, and shall no longer be maintained on the 

Debtors’ claim register, and Kurtzman Carson Consultants LLC, the Claims and Noticing Agent, 

is directed to disallow and expunge the Mack Claim. 

3. Entry of this Order is without prejudice to the Trust and Debtors’ right to 

object to any other claims in the Debtors’ Chapter 11 Cases.

4. The Trust and the Debtors are authorized and empowered to take all 

actions as may be necessary and appropriate to implement the terms of this Order.

5. Notice of the Objection as provided therein shall be deemed good and 

sufficient notice of such objection, and the requirements of Bankruptcy Rule 3007(a), the Case 

Management Procedures entered on May 23, 2012 [Docket No. 141], the Procedures Order and 

the Local Rules of this Court are satisfied by such notice.

6. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry.  

7. This Court shall retain jurisdiction to hear and determine all matters 

arising from or related to the interpretation or implementation of this Order.
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Dated: __________, 2014
New York, New York

THE HONORABLE MARTIN GLENN
UNITED STATES BANKRUPTCY JUDGE
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

RESIDENTIAL CAPITAL, LLC, et al., 

Debtors.

)
)
)
)
)
)
)

Case No. 12-12020 (MG)

Chapter 11

Jointly Administered

DECLARATION OF LAUREN GRAHAM DELEHEY IN SUPPORT OF 
THE RESCAP BORROWER CLAIMS TRUST’S OBJECTION TO 

PROOF OF CLAIM NO. 386 FILED BY BARRY AND CHERYL MACK

I, Lauren Graham Delehey, hereby declare as follows:

1. I serve as Chief Litigation Counsel for the ResCap Liquidating Trust (the 

“Liquidating Trust”) established pursuant to the terms of the Second Amended Joint Chapter 11 

Plan Proposed by Residential Capital, LLC, et al. and the Official Committee of Unsecured 

Creditors [Docket No. 6030] in the above-captioned Chapter 11 Cases.  During the Chapter 11 

Cases, I served as Chief Litigation Counsel in the legal department at Residential Capital, LLC 

(“ResCap”), a limited liability company organized under the laws of the state of Delaware and 

the parent of the other debtors (collectively, the “Debtors”).  I joined ResCap on August 1, 2011

as in-house litigation counsel.  

2. In my role as Chief Litigation Counsel at ResCap, I was responsible for, 

among other things, the management of residential mortgage related litigation.  In my role as 

Chief Litigation Counsel for the Liquidating Trust, I am providing services to the Liquidating 

Trust and the Borrower Trust as necessary, including in connection with the prosecution of 

objections to claims.  I am authorized to submit this declaration (the “Declaration”) in support of 

the ResCap Borrower Trust’s (the “Borrower Trust”) Objection to Proof of Claim No. 386 Filed 

by Barry L. Mack and Cheryl Mack (the “Objection”).
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3. In my capacity as Chief Litigation Counsel, I am generally familiar with

the Debtors’ litigation matters, including the Florida Litigation (defined below) commenced at 

the direction of Debtor GMAC Mortgage LLC (“GMACM”).  Except as otherwise indicated, all 

statements in this Declaration are based upon my personal knowledge; information supplied or 

verified by personnel formerly in departments within the Debtors’ various business units; my 

review of the Debtors’ litigation case files, books and records, as well as other relevant 

documents; my discussions with other former members of the Debtors’ legal department or 

members of the Liquidating Trust’s legal department; information supplied by the Debtors’, the 

Liquidating Trust’s or the Borrower Trusts’ consultants and counsel; or my opinion based upon 

my experience, expertise and knowledge of the Debtors’ litigation matters, financial condition 

and history.  In making these statements based on my review of the Debtors’ litigation case files, 

books and records, relevant documents and other information prepared or collected by the 

Debtors’, the Liquidating Trust’s or the Borrower Trust’s employees, consultants or counsel, I 

have relied upon these employees, consultants and counsel accurately recording, preparing, 

collecting or verifying any such documentation and other information.  If I were called to testify 

as a witness in this matter, I would testify competently to the facts set forth herein.

I. BACKGROUND

A. Chapter 11 Cases Background

4. On March 21, 2013, the Court entered an order approving procedures for 

the filing of objections to proofs of claim filed in these Chapter 11 Cases [Docket No. 3294] (the 

“Procedures Order”), which approved certain procedures to be applied in connection with 

objections to claims filed by current or former borrowers (collectively, the “Borrower Claims,” 

and the procedures relating thereto, the “Borrower Claim Procedures”).  Based on substantial 

input from the Creditors’ Committee and Special Counsel to the Creditors’ Committee for 
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Borrower Issues (“Special Counsel”), the Procedures Order includes specific protections for 

borrowers and sets forth a process for the Debtors to follow before objecting to certain categories 

of Borrower Claims.  For example, the Borrower Claim Procedures require that prior to objecting 

to certain categories of Borrower Claims, the Debtors must furnish the individual borrower with 

a letter, with notice to Special Counsel, requesting additional documentation in support of the 

purported claim (a “Request Letter”).  See Procedures Order at 4.  

5. In this instance, it is my understanding that prior to the Plan Effective 

Date, the Debtors (as they are permitted to do under the Procedures Order) did not send the 

Claimants a Request Letter after consulting with Special Counsel because the Debtors felt they 

had sufficient information to address the Claim.  

B. The Mack Claim

6. On August 8, 2012, Barry and Cheryl Mack (the “Claimants”) filed the 

Claim against GMACM, asserting a claim in the amount of $32,850,000.  A true and correct 

copy of the Claim is attached hereto as Exhibit A and incorporated herein by reference.  The 

Claim is one of the largest claims (by amount) filed against any of the Debtors’ estates by 

individuals.  

C. Prepetition Events and Litigation

7. Deutsche Bank Trust Company Americas (the “Bank”) was the trustee for 

the RALI 2007-QS3 Trust that held various mortgages.  One of the mortgages included in the 

trust was a 2006 mortgage on the Claimants’ home in Florida (the “Property”).  GMACM was its 

servicer.  GMACM serviced the mortgage on behalf of the Bank, and at all times relevant hereto 

GMACM was acting pursuant to its contractual obligations as servicer for the Bank.  

Specifically, Debtor Residential Accredit Loans, Inc. (“RALI”), Debtor Residential Funding 

Company (“RFC”), as Master Servicer, and the trustee named in the applicable Series 
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Supplement are parties to the Standard Terms of Pooling and Servicing Agreement, dated as of 

December 1, 2006 with respect to Residential Accredit Loans, Inc. Mortgage Asset-Backed Pass-

Through Certificates (the “Standard Terms”).  A true and correct copy of the Standard Terms is 

annexed hereto as Exhibit B-1.  The Series Supplement in issue, dated as of February 1, 2007, is 

between RALI, RFC as Master Servicer and the Bank as Trustee for the Mortgage Asset-Backed 

Pass-Through Certificates, Series 2007-QS3 (the “Series Supplement”).  A true and correct copy 

of the Series Supplement is annexed hereto as Exhibit B-2.  The Standard Terms are incorporated 

by reference into the Series Supplement.  Ex. B-1 at 1.  Pursuant to section 3.02 of the Standard 

Terms, RFC is entitled to utilize its existing subservicing agreements or enter into new 

subservicing agreements.  Ex. B-1 at 50.  RFC and GMACM were parties to (i) the 

Seller/Servicer Contract dated November 24, 1992, as amended by the First Amendment to 

Seller/Servicer Contract dated August 28, 2009 and (ii) the Client Contract dated March 6, 2006, 

pursuant to which GMACM agreed to service mortgage loans for RFC. True and correct copies

of the Seller/Servicer Contract and the Client Contract are attached hereto as Exhibit B-3.  

8. On August 20, 2009, GMACM’s counsel, the Law Offices of David Stern,

P.C. (“Stern”), filed a foreclosure action in the name of the Bank against the Claimants at 

GMACM’s direction as servicer (the “Florida Action”).  The case was entitled Deutsche Bank 

Trust Co. Americas as Trustee for RALI 2007QS3 v. Mack, Circuit Court for the Twentieth 

Judicial District in and for Collier County, Florida (the “Florida Court”).  GMACM is not a party 

to the Florida Action.  Soon realizing that the loan was not, in fact, in default, thirteen days later 

GMACM directed Stern to dismiss the complaint and close the file on September 2, 2009.  For 

unknown reasons, Stern did not do so until December 2, 2009, even though in response to 
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GMACM’s instructions Stern advised GMACM that the firm had dismissed the case and closed 

the file.  

9. On September 11, 2009, the Claimants answered the complaint and filed a 

two-count counterclaim (the latter being the “Counterclaims”).  A true and correct copy of the 

answer and Counterclaims is attached hereto as Exhibit C and incorporated herein by reference.  

The Claimants made no other claims either then or later in the Florida Action.  They also did not 

add GMACM as a defendant.  Even though served, Stern neither appeared in response to the 

Counterclaims nor notified the Bank or GMACM of them.  

10. On October 21, 2009, the Florida Court entered a default against the Bank.  

Once again, Stern failed to notify the Bank or GMACM.  

11. A year and one half later, on May 5, 2011, in response to the Claimants 

motion, the Florida Court conducted an evidentiary hearing for the entry of a default judgment 

against the Bank.  Once again, Stern failed to advise GMACM or the Bank of these 

developments or to take steps to protect their interests.  The Florida Court thereupon entered a 

Final Judgment.  A true and correct copy of the Final Judgment is attached hereto as Exhibit D

and incorporated herein by reference.  Stern failed to advise the Bank or GMACM of this step, 

too.  

12. Only after the entry of the Final Judgment did the Bank or GMACM learn, 

via direct notice, that something was amiss.  This was their first notice that (a) Stern had not 

timely dismissed the original foreclosure complaint; (b) the Counterclaims had been filed; and 

(c) no defense had been provided to the Counterclaims or any of the other case proceedings, 

precipitating the Final Judgment award.  Retaining new counsel, on July 13, 2011 the Bank 

moved to set aside the Final Judgment and set a new trial.  It also moved to vacate the judgment 
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on the RESPA claim on the merits.  Finally, the Bank challenged the Florida Court’s calculation 

of the slander of title damages.  After discovery, various proceedings and evidentiary hearings, 

the Florida Court denied the motion to set aside the Final Judgment.  It also rejected the Bank’s 

slander of title damages argument.  It did, however, vacate the RESPA portion of the Final 

Judgment.  A true and correct copy of the Florida Court’s February 26, 2013 Final Order on 

Plaintiff’s Motion to Set Aside Final Judgment and Set New Trial is attached hereto as Exhibit E

and incorporated herein by reference.  The parties cross appealed.  On October 18, 2013, the 

Florida District Court of Appeal for the Second District affirmed the decision.  A true and correct 

copy of that opinion is attached hereto as Exhibit F and incorporated herein by reference. The 

Bank moved for a rehearing en banc or in the alternative, rehearing.  By order dated December 

16, 2013, the Fla. Appellate Court denied the motion. A true and correct copy of that opinion is 

attached hereto as Exhibit G and incorporated herein by reference. 

13. In March of 2013, the Bank’s surety paid the Mack’s judgment in full.  A 

true and correct copy of the Acknowledgement of Payment, and Partial Release and Assignment 

is attached hereto as Exhibit H and incorporated by reference.  

Pursuant to 28 U.S.C. §1746, I declare under penalty of perjury that the foregoing 

is true and correct.

Dated:  April 9, 2014

/s/ Lauren Graham Delehey
Lauren Graham Delehey
Chief Litigation Counsel for the ResCap 
Liquidating Trust 
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B 10 (Official Form 10)(12/ 11) 

UNITED STATES BANKRUPTCY COURT Southern District ofNew York PROOF OF CLAIM 

Name of Debtor: Case Number: RECEIVED GMAC MORTGAGE LLC 12-12020/12-12032 

AUG 0 8 2012 

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You KURTZMAN CARSON CONSULTANTS 
may file a request for payment of an administrative expense according to 11 U.S. C. § 503. 

Name of Creditor (the person or other entity to whom the debtor owes money or property): 

Barrv F. Mack and Chervl M. Mack 
COURT USE ONLY 

Name and address where notices should be sent: 0 Check this box if this claim amends a 
David F. Garber, Esq., 700 11th St S, Ste 202, Naples, FL 34102 previously filed claim. 

Court Claim Number: 
(If known) 

Telephone number: (239) 77 4-1400 email: dqarber@ naplesattv .com 
Filed on: 

Name and address where payment should be sent (if different from above): 0 Check this box if you are aware that 
anyone else has filed a proof of claim 
relating to this claim. Attach copy of 
statement giving particulars. 

Telephone number: email: 

1. Amount of Claim as of Date Case Filed: $ 32,850,000.00 
• Date Stamped Copy Returned 

lf all or part of the claim is secured, complete item 4. a No plf addressed stamped envelope 
If all or part of the claim is entitled to priority, complete item 5. CJ No copy to return 
OCheck this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges. 

2. Basis for Claim: See Attached Addendum 
(See instruction #2) 

3. Last four digits of any number Ja. Debtor may have scheduled account as: Jb. Uni form Claim Identifier (optional): 
by which creditor identifies debtor: 

(See instruction #3a) 
~eeinilluction#3b) ______ _ ___ _ ______ 

Amount of arrearage and other charges, as of the time case was filed, 
4. Secured Claim (See instruction #4) included in secured claim, if any: 
Check the appropriate box if the claim is secured by a lien on property or a right of 
setoff, attach required redacted documents, and provide the requested information. $ 

Na ture of property or right of setoff: 0 Real Estate OMotor Vehicle OOther Basis for perfection: 
Describe: 

Value of Property:$ Amount of Secured Claim: $ 

Annual Interest Rate ___ % OFixed or OVariable Amount Unsecured: $ 

(when case was filed) 

S. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a). If any part of the claim falls into one of the following categories, check the box specifying 
the priority and state the amount. 

0 Domestic support obligations under 1 1 0 Wages, salaries, or commissions (up to $11 ,725*) 0 Contributions to an 
U S.C. § 507 (a)(! )(A) or (a)(! )(B). earned within 180 days before the case was filed or the employee benefit plan-

debtor' s business ceased, whichever is earlier- I I U S.C. § 507 (a)(S). 
11 U.S.C. § 507 (a)(4). Amount entitled to priority: 

0 Up to $2,600* of deposits toward 0 Taxes or penalties owed to governmental units- 0 Other- Specify $ 

purchase, lease, or rental of property or II U.S C. § 507 (a)(8). applicable paragraph of 
services for personal, family , or household II U.SC § 507 (a)(_). 
use- 11 U.S.C. § 507 (a)(7) . 

*Amounts are subject to adjustment on 411113 and every 3 years thereafter with respect to cases commenced on or after the date of adjustment. 

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6) 

II II 1111111111111111111 II 11111111111111111111 II IIIII 
A~A~n~~An~nnnnnnnnnn~n~n~ 
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B 10 (Official Form 10 

7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of 
running accounts, contracts, judgments, mortgages, and security agreements . If the claim is secured, box 4 has been completed, and redacted copies of documents 
providing evidence of perfection of a security interest are attached. (See instruction #7, and the definition of "redflcted".) 

2 

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING. 

If the documents are not available, please explain: RECEIVED 
8. Signature: (See instruction #8) AUG 0 8 2012 
Check the appropriate box. 

KURTZMAN CARSON CONSULTANTS 
0 I am the creditor. ~I am the creditor's authorized agent. 

(Attach copy of power of attorney, if any.) 
0 I am the trustee, or the debtor, 
or their authorized agent. 

0 I am a guarantor, surety, indorser, or other codebtor. 
(See Bankruptcy Rule 3005.) 

(See Bankruptcy Rule 3004.) 

I declare under penalty of perjury that the information provided in this claim is true and ec o the best of my knowledge, information, and reasonable belief 

Print Name: David F. Garber 
Title: Attorney 
Company: ----?<G,.::a.;rb::':e:':rc'<&,.,-Hc::o-=o.-:le,-v:-. 'L'L"'P _________ _ 
Address and telephone number (if different from notice address above): 

Tele hone number: email: 
Penalty for presentingji-audulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S. C. §§ 152 and 3571. 

INSTRUCTIONS FOR PROOF OF CLAIM FORM 
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor, 

exceptions to these general rules may apply. 
Items to be completed in Proof of Claim form 

Court, Name of Debtor, and Case Number: 
Fill in the federal judicial district in which the bankruptcy case was filed (for 
example, Central District of California), the debtor's full name, and the case 
number. If the creditor received a notice of the case from the bankruptcy court, 
all of this information is at the top of the notice. 

Creditor's Name and Address: 
Fill in the name of the person or entity asserting a claim and the name and 
address of the person who should receive notices issued during the bankruptcy 
case. A separate space is provided for the payment address if it differs from the 
notice address. The creditor has a continuing obligation to keep the court 
informed of its current address. See Federal Rule of Bankruptcy Procedure 
(FRBP) 2002(g). 

1. Amount of Claim as of Date Case Filed: 
State the total amount owed to the creditor on the date of the bankruptcy filing. 
Follow the instructions concerning whether to complete items 4 and 5. Check 
the box if interest or other charges are included in the claim. 

2. Basis lor Claim: 
State the type of debt or how it was incurred. Examples include goods sold, 
money loaned, services performed, personal injury/wrongful death, car loan, 
mortgage note, and credit card. If the claim is based on delivering health care 
goods or services, limit the disclosure of the goods or services so as to avoid 
embarrassment or the disclosure of confidential health care information. You 
may be required to provide additional disclosure if an interested party objects to 
the claim. 

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor: 
State only the last four digits of the debtor's account or other number used by the 
creditor to identifY the debtor. 

3a. Debtor May Have Scheduled Account As: 
Report a change in the creditor 's name, a transferred claim, or any other 
information that clarifies a difference between this proof of claim and the claim 
as scheduled by the debtor. 

3b. Uniform Claim Identifier: 
If you use a uniform claim identifier, you may report it here. A uniform claim 
identifier is an optional 24-character identifier that certain large creditors use to 
facilitate electronic payment in chapter 13 cases. 

4. Secured Claim: 
Check whether the claim is fully or partially secured. Skip this section if the claim 
is entirely unsecured. (See Definitions.) If the claim is secured, check the box for 
the nature and value of property that secures the claim, attach copies of lien 
documentation, and state, as of the date of the bankruptcy filing, the annual interest 
rate (and whether it is fixed or variable), and the amount past due on the claim. 

5. Amount of Claim Entitled to Priority Under II U.S.C. § 507 (a). 
If any portion of the claim falls into any category shown, check the appropriate 
box(es) and state the amount entitled to priority. (See Definitions.) A claim may 
be partly priority and partly non-priority . For example, in some of the categories, 
the law limits the amount entitled to priority . 

6. Credits: 
An authorized signature on this proof of claim serves as an acknowledgment that 
when calculating the amount of the claim, the creditor gave the debtor credit for 
any payments received toward the debt. 

7. Documents: 
Attach redacted copies of any documents that show the debt exists and a lien 
secures the debt. You must also attach copies of documents that evidence perfection 
of any security interest. You may also attach a summary in addition to the 
documents themselves. FRBP 3001 (c) and (d). If the claim is based on delivering 
health care goods or services, limit disclosing confidential health care information. 
Do not send original documents, as attachments may be destroyed after scanning. 

8. Date and Signature: 
The individual completing this proof of claim must sign and date it. FRBP 9011 . 
If the claim is filed electronically, FRBP 5005(a)(2) authorizes courts to establish 
local rules specifYing what constitutes a signature. If you sign this form, you 
declare under penalty of perjury that the information provided is true and correct to 
the best of your knowledge, information, and reasonable belief. Your signature is 
also a certification that the claim meets the requirements of FRBP 9011(b). 
Whether the claim is filed electronically or in person, if your name is on the 
signature line, you are responsible for the declaration. Print the name and title, if 
any, of the creditor or other person authorized to file this claim. State the filer's 
address and telephone number if it differs from the address given on the top of the 
form for purposes of receiving notices. If the claim is filed by an authorized agent, 
attach a complete copy of any power of attorney, and provide both the name of the 
individual filing the claim and the name of the agent. If the authorized agent is a 
servicer, identifY the corporate servicer as the company. Criminal penalties apply 
for making a false statement on a proof of claim. 
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G&H 
GARBER & HOOLEY, LLP 
A PARTNERSHIP OF PROFESSIONAL CORPORATIONS 

JOHN F. HOOLEY, ESQ. DAVID F. GARBER, ESQ. 
BOARD CERTIFIED CIVIL TRIAL LAW 

ADMITTED IN FL & VA 

BOARD CERTIFIED CIVIL TRIAL LAW 

BOARD CERTIFIED BUSINESS LITIGATION 

ResCap Claims Processing Center 
c/oKCC 
2335 Alaska A venue 
El Segundo, CA 90245 

August 3, 2012 

RE: Our Clients: Barry F. Mack and Cheryl M. Mack 
Case No.: 12-12020/12-12032 

To Whom It May Concern: 

Please find enclosed a Proof of Claim on behalf of our clients, Barry F. Mack and 
Cheryl M. Mack. 

I enclose an additional copy and a self-addressed stamped envelope for return to our 
office as proof of receipt. 

/cjk 

Sincerely yours, 

Colette J. e 
Legal Intern 
ckellerhouse@naplesatty.com 

Enclosures as stated 

700 ELEVENTH STREET SOUTH • SUITE 202 • NAPLES, FLORIDA 341 02 

PHONE: (239) 774-1400 • FAX: (239) 774-6687 
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United States Bankruptcy Court 

Southern District of New York 

IN RE: GMAC Mortgage, LLC 

Case No.: 12-12020 

Addendum to Proof of Claim 

#2 -Basis for Claim (Personal Injury; Wrongful Death; Violation of RESPA; Malicious 

Prosecution) 

In July of 2009, GMAC Mortgage, LLC became aware that a loan they were servicing for 

Barry F. Mack and Cheryl M. Mack, borrowers, was a subprime loan. GMAC Mortgage, 

LLC did not become aware of this until Mr. and Mrs. Mack filed for government sponsored 

HAMP mortgage program and delivered financial information to GMAC Mortgage, LLC. 

Even though Mr. and Mrs. Mack made each and every one of their payments in a timely 

fashion, their payments were $5,100.00 per month, and their income was only $5,800.00 per 

month. They had been drawing down their savings to make up the difference. 

GMAC Mortgage, LLC decided to foreclose even though the Macks were current on their 

loan and did so without giving notice of acceleration or having any justifiable basis under the 

mortgage since it was current. Even though GMAC Mortgage, LLC could have brought the 

suit as servicer of the loan, they brought the foreclosure suit in the name of Deutsche Bank 

Trust Company Americas, Trustee for the RALI 2007QS3, which was the title holder 

pursuant to a passthrough arrangement in which the interest to this mortgage and 

approximately 1000 other mortgages were sold to investors as residential backed securities. 

The Macks wrote GMAC Mortgage, LLC and called them to complain of the foreclosure 

which was brought in the name of Deutsche Bank and were repeatedly told by GMAC that 

there was no foreclosure and Deutsche Bank had no interest in the loan. Meanwhile, GMAC 

exerted pressure upon the Macks to sell the property individually to pay off the loan. 

Page 1 of 2 
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Due to the prospect of losing their home through the pending foreclosure, Mrs. Mack took an 

overdose of sleeping pills in October 2009. Although her life was prolonged when she was 

discovered and was hospitalized, she was left with permanent kidney damage. Since that time, 

Mrs. Mack has become terminal and entered into Hospice with acute renal failure and is 

expected to die within the next six months. 

Mr. and Mrs. Mack lost the full value of their home by having to sell it under pressure at a 

reduced price while the foreclosure was pending. The foreclosure was dismissed and Deutsche 

Bank/GMAC was not the prevailing party. This loss of value was $350,000.00. Additionally, 

Mrs. Mack dying from the effects of her suicide attempt in 2009 due to the conduct of 

GMAC. GMAC's actions in causing the foreclosure were deliberate, intentional and 

malicious in that they were serving their own interest in an unlawful fashion by violating the 

terms of the mortgage with a complete disregard for the well-being of the Macks. GMAC 

used the information obtained through the government sponsored HAMP program to bring 

the foreclosure and pressure a sale of their home and damaged their credit. Mrs. Mack's 

injuries, hospital bills, pain and suffering is $2.5 million. Additional punitive damages should 

be allowed in the amount of $30,000,000.00. 

Page 2 of 2 
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Exhibit B-1

Standard Terms of Pooling and Servicing Agreement
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This is the Standard Terms of Pooling and Servicing Agreement, dated as of December 1, 
2006 (the "Standard Terms", and as incorporated by reference into a Series Supplement dated as 
of the Cut-off Date, the "Pooling and Servicing Agreement" or "Agreement"), among 
RESIDENTIAL ACCREDIT LOANS, INC., as the company (together with its permitted 
successors and assigns, the "Company"), RESIDENTIAL FUNDING COMPANY, LLC, as 
master servicer (together with its permitted successors and assigns, the "Master Servicer"), and 
the trustee named in the applicable Series Supplement (together with its permitted successors and 
assigns, the "Trustee"). 

PRELIMINARY STATEMENT: 

The Company intends to sell certain mortgage asset-backed pass-through certificates 
(collectively, the "Certificates"), to be issued under the Agreement in multiple classes, which in 
the aggregate will evidence the entire beneficial ownership interest in the Mortgage Loans. 

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

US_EAST 160144104 3 
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ARTICLE I 

DEFINITIONS 

Section 1.01. Definitions. 

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

Accretion Termination Date: As defined in the Series Supplement. 

Accrual Certificates: As defined in the Series Supplement. 

Accrued Certificate Interest: With respect to each Distribution Date, as to any Class or 
Subclass of Certificates (other than any Principal Only Certificates), interest accrued during the 
related Interest Accrual Period at the related Pass-Through Rate on the Certificate Principal 
Balance or Notional Amount thereof immediately prior to such Distribution Date. Accrued 
Certificate Interest will be calculated on the basis of a 360-day year, consisting of twelve 30-day 
months. In each case Accrued Certificate Interest on any Class or Subclass of Certificates will be 
reduced by the amount of: 

(i) Prepayment Interest Shortfalls on all Mortgage Loans or, if the Mortgage Pool is 
comprised of two or more Loan Groups, on the Mortgage Loans in the related 
Loan Group (to the extent not offset by the Master Servicer with a payment of 
Compensating Interest as provided in Section 4.0 I), 

(ii) the interest portion (adjusted to the Net Mortgage Rate (or the Modified Net 
Mortgage Rate in the case of a Modified Mortgage Loan)) of Realized Losses on 
all Mortgage Loans or, if the Mortgage Pool is comprised of two or more Loan 
Groups, on the Mortgage Loans in the related Loan Group (including Excess 
Special Hazard Losses, Excess Fraud Losses, Excess Bankruptcy Losses and 
Extraordinary Losses) not allocated solely to one or more specific Classes of 
Certificates pursuant to Section 4.05, 

(iii) the interest portion of Advances that were (A) previously made with respect to a 
Mortgage Loan or REO Property on all Mortgage Loans or, if the Mortgage Pool 
is comprised of two or more Loan Groups, on the Mortgage Loans in the related 
Loan Group, which remained unreimbursed following the Cash Liquidation or 
REO Disposition of such Mortgage Loan or REO Property and (B) made with 
respect to delinquencies that were ultimately determined to be Excess Special 
Hazard Losses, Excess Fraud Losses, Excess Bankruptcy Losses or Extraordinary 
Losses, and 

(iv) any other interest shortfalls not covered by the subordination provided by the 
Class M Certificates and Class B Certificates, including interest that is not 
collectible from the Mortgagor pursuant to the Servicemembers Civil Relief Act 
of 1940, as amended, or similar legislation or regulations as in effect from time to 
time, 

2 
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with all such reductions allocated (A) among all of the Certificates in proportion to their 
respective amounts of Accrued Certificate Interest payable on such Distr:bution Date absent such 
reductions or (B) if the Mortgage Pool is comprised of two or more Loan Groups, the related 
Senior Percentage of such reductions among the related Senior Certificates in proportion to the 
amounts of Accrued Certificate Interest payable from the related Loan Group on such 
Distribution Date absent such reductions, with the remainder of such reductions allocated among 
the holders of the Class M Certificates and Class B Certificates in proportion to their respective 
amounts of Accrued Certificate Interest payable on such Distribution Date absent such 
reductions. In addition to that portion of the reductions described in the preceding sentence that 
are allocated to any Class of Class B Certificates or any Class of Class M Certificates, Accrued 
Certificate Interest on such Class of Class B Certificates or such Class of Class M Certificates 
will be reduced by the interest portion (adjusted to the Net Mortgage Rate) of Realized Losses 
that are allocated solely to such Class of Class B Certificates or such Class of Class M 
Certificates pursuant to Section 4.05. 

Addendum and Assignment Agreement: The Addendum and Assignment Agreement, 
dated as of January 31, 1995, between MLCC and the Master Servicer. 

Additional Collateral: Any of the following held, in addition to the related Mortgaged 
Property, as security for a Mortgage Loan: (i) all money, securities, security entitlements, 
accounts, general intangibles, payment rights, instruments, documents, deposit accounts, 
certificates of deposit, commodities contracts and other investment property and other property 
of whatever kind or description now existing or hereafter acquired which is pledged as security 
for the repayment of such Mortgage Loan, (ii) third-party guarantees, and (A) all money, 
securities, security entitlements, accounts, general intangibles, payment rights, instruments, 
documents, deposit accounts, certificates of deposit, commodities contracts and other investment 
property and other property of whatever kind or description now existing or hereafter acquired 
which is pledged as collateral for such guarantee or (B) any mortgaged property securing the 
performance of such guarantee, or (iii) such other collateral as may be set forth in the Series 
Supplement. 

Additional Collateral Loan: Each Mortgage Loan that is supported by Additional 
Collateral. 

Adjusted Mortgage Rate: With respect to any Mortgage Loan and any date of 
determination, the Mortgage Rate borne by the related Mortgage Note, less the rate at which the 
related Subservicing Fee accrues. 

Advance: As to any Mortgage Loan, any advance made by the Master Servicer, pursuant 
to Section 4.04. 

Advance Facility: As defined in Section 3.22. 

Advance Facility Notice: As defined in Section 3.22. 

Advance Facility Trustee: As defined in Section 3.22. 

Advancing Person: As defined in Section 3.22. 

3 
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Advance Reimbursement Amounts: As defined in Section 3.22. 

Affiliate: With respect to any Person, any other Person controlling, controlled by or 
under common control with such first Person. For the purposes of this definition, "control'' 
means the power to direct the management and policies of such Person, directly or indirectly, 
whether through the ownership of voting securities, by contract or otherwise; and the terms 
"controlling" and "controlled" have meanings correlative to the foregoing. 

Ambac: Ambac Assurance Corporation (formerly known as AMBAC Indemnity 
Corporation). 

Amount Held for Future Distribution: As to any Distribution Date and, with respect to 
any Mortgage Pool that is comprised of two or more Loan Groups, each Loan Group, the total of 
the amounts held in the Custodial Account at the close of business on the preceding 
Determination Date on account of (i) Liquidation Proceeds, Subsequent Recoveries, Insurance 
Proceeds, Curtailments, Mortgage Loan purchases made pursuant to Section 2.02, 2.03, 2.04 or 
4.07 and Mortgage Loan substitutions made pursuant to Section 2.03 or 2.04 received or made in 
the month of such Distribution Date (other than such Liquidation Proceeds, Insurance Proceeds 
and purchases of Mortgage Loans that the Master Servicer has deemed to have been received in 
the preceding month in accordance with Section 3.07(b)), and Principal Prepayments in Full 
made after the related Prepayment Period, and (ii) payments which represent early receipt of 
scheduled payments of principal and interest due on a date or dates subsequent to the related Due 
Date. 

Appraised Value: As to any Mortgaged Property, the lesser of (i) the appraised value of 
such Mortgaged Property based upon the appraisal made at the time of the origination of the 
related Mortgage Loan, and (ii) the sales price of the Mortgaged Property at such time of 
origination, except in the case of a Mortgaged Property securing a refinanced or modified 
Mortgage Loan as to which it is either the appraised value determined above or the appraised 
value determined in an appraisal at the time of refinancing or modification, as the case may be. 

Assigned Contracts: With respect to any Pledged Asset Loan: the Credit Support Pledge 
Agreement; the Funding and Pledge Agreement, among GMAC Mortgage, LLC, National 
Financial Services Corporation and the Mortgagor or other person pledging the related Pledged 
Assets; the Additional Collateral Agreement, between GMAC Mortgage, LLC and the 
Mortgagor or other person pledging the related Pledged Assets; or such other contracts as may be 
set forth in the Series Supplement. 

Assignment: An assignment of the Mortgage, notice of transfer or equivalent instrument, 
in recordable form, sufficient under the laws of the jurisdiction wherein the related Mortgaged 
Property is located to reflect of record the sale of the Mortgage Loan to the Trustee for the 
benefit of Certificateholders, which assignment, notice of transfer or equivalent instrument may 
be in the form of one or more blanket assignments covering Mortgages secured by Mortgaged 
Properties located in the same county, if permitted by law and accompanied by an Opinion of 
Counsel to that effect. 
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Assignment Agreement: The Assignment and Assumption Agreement, dated the Closing 
Date, between Residential Funding and the Company relating to the transfer and assignment of 
the Mortgage Loans. 

Assignment Agreement and Amendment of Security Instrument: With respect to a Sharia 
Mortgage Loan, the agreement between the consumer and the co-owner pursuant to which all of 
the co-owner's interest as a beneficiary under the related Sharia Mortgage Loan Security 
Instrument and the co-owner's interest in the related Mortgaged Property is conveyed to a 
subsequent owner, which may take the form of an "Assignment Agreement" and an 
"Amendment of Security Instrument" or an "Assignment Agreement and Amendment of 
Security Instrument", as applicable. 

Assignment of Proprietary Lease: With respect to a Cooperative Loan, the assignment of 
the related Cooperative Lease from the Mortgagor to the originator of the Cooperative Loan. 

Available Distribution Amount: As to any Distribution Date and, with respect to any 
Mortgage Pool comprised of two or more Loan Groups, each Loan Group, an amount equal to 
(a) the sum of (i) the amount relating to the Mortgage Loans on deposit in the Custodial Account 
as of the close of business on the immediately preceding Determination Date, including any 
Subsequent Recoveries, and amounts deposited in the Custodial Account in connection with the 
substitution of Qualified Substitute Mortgage Loans, (ii) the amount of any Advance made on 
the immediately preceding Certificate Account Deposit Date, (iii) any amount deposited in the 
Certificate Account on the related Certificate Account Deposit Date pursuant to the second 
paragraph of Section 3.12(a), (iv) any amount deposited in the Certificate Account pursuant to 
Section 4.07 or Section 9.01, (v) any amount that the Master Servicer is not permitted to 
withdraw from the Custodial Account or the Certificate Account pursuant to Section 3.16(e), (vi) 
any amount received by the Trustee pursuant to the Surety Bond in respect of such Distribution 
Date and (vii) the proceeds of any Pledged Assets received by the Master Servicer, reduced by 
(b) the sum as of the close of business on the immediately preceding Determination Date of (w) 
aggregate Foreclosure Profits, (x) the Amount Held for Future Distribution, and (y) amounts 
permitted to be withdrawn by the Master Servicer from the Custodial Account in respect of the 
Mortgage Loans pursuant to clauses (ii)-(x), inclusive, of Section 3.10(a). Such amount shall be 
determined separately for each Loan Group. Additionally, with respect to any Mortgage Pool 
that is comprised of two or more Loan Groups, if on any Distribution Date Compensating 
Interest provided pursuant to this Section 3.16(e) is less than Prepayment Interest Shortfalls 
incurred on the Mortgage Loans in connection with Principal Prepayments in Full and 
Curtailments made in the prior calendar month, such Compensating Interest shall be allocated on 
such Distribution Date to the Available Distribution Amount for each Loan Group on a pro rata 
basis in accordance with the respective amounts of such Prepayment Interest Shortfalls incurred 
on the Mortgage Loans in such Loan Group in respect of such Distribution Date. 

Bankruptcy Code: The Bankruptcy Code of 1978, as amended. 

Bankruptcy Loss: With respect to any Mortgage Loan, a Deficient Valuation or Debt 
Service Reduction; provided, however, that neither a Deficient Valuation nor a Debt Service 
Reduction shall be deemed a Bankruptcy Loss hereunder so long as the Master Servicer has 
notified the Trustee in writing that the Master Servicer is diligently pursuing any remedies that 
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may exist in connection with the representations and warranties made regarding the related 
Mortgage Loan and either (A) the related Mortgage Loan is not in default with regard to 
payments due thereunder or (B) delinquent payments of principal and interest under the related 
Mortgage Loan and any premiums on any applicable primary hazard insurance policy and any 
related escrow payments in respect of such Mortgage Loan are being advanced on a current basis 
by the Master Servicer or a Subservicer, in either case without giving effect to any Debt Service 
Reduction. 

Book-Entrv Certificate: Any Certificate registered in the name of the Depository or its 
nominee, and designated as such in the Preliminary Statement to the Series Supplement. 

Business Day: Any day other than (i) a Saturday or a Sunday or (ii) a day on which 
banking institutions in the State of New York, the State of Michigan, the State of California, the 
State of lllinois or the State of Minnesota (and such other state or states in which the Custodial 
Account or the Certificate Account are at the time located) are required or authorized by law or 
executive order to be closed. 

Buydown Funds: Any amount contributed by the seller of a Mortgaged Property, the 
Company or other source in order to enable the Mortgagor to reduce the payments required to be 
made from the Mortgagor's funds in the early years of a Mortgage Loan. Buydown Funds are 
not part of the Trust Fund prior to deposit into the Custodial or Certificate Account. 

Buydown Mortgage Loan: Any Mortgage Loan as to which a specified amount of 
interest is paid out of related Buydown Funds in accordance with a related buydown agreement. 

Calendar Quarter: A Calendar Quarter shall consist of one of the following time periods 
in any given year: January 1 through March 31, April 1 through June 30, July 1 through 
September 30, and October 1 through December 31. 

Capitalization Reimbursement Amount: With respect to any Distribution Date and, with 
respect to any Mortgage Pool comprised of two or more Loan Groups, each Loan Group, the 
amount of Advances or Servicing Advances that were added to the Stated Principal Balance of 
all Mortgage Loans or, if the Mortgage Pool is comprised of two or more Loan Groups, on the 
Mortgage Loans in the related Loan Group, during the prior calendar month and reimbursed to 
the Master Servicer or Subservicer on or prior to such Distribution Date pursuant to Section 
3.10(a)(vii), plus the Capitalization Reimbursement Shortfall Amount remaining unreimbursed 
from any prior Distribution Date and reimbursed to the Master Servicer or Subservicer on or 
prior to such Distribution Date. 

Capitalization Reimbursement Shortfall Amount: With respect to any Distribution Date 
and, with respect to any Mortgage Pool comprised of two or more Loan Groups, each Loan 
Group, the amount, if any, by which the amount of Advances or Servicing Advances that were 
added to the Stated Principal Balance of all Mortgage Loans (or, if the Mortgage Pool is 
comprised of two or more Loan Groups, on the Mortgage Loans in the related Loan Group) 
during the preceding calendar month exceeds the amount of principal payments on the Mortgage 
Loans included in the Available Distribution Amount (or, if the Mortgage Pool is comprised of 
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two or more Loan Groups, Available Distribution Amount for the related Loan Group) for that 
Distribution Date. 

Cash Liquidation: As to any defaulted Mortgage Loan other than a Mortgage Loan as to 
which an REO Acquisition occurred, a determination by the Master Servicer that it has received 
all Insurance Proceeds, Liquidation Proceeds and other payments or cash recoveries which the 
Master Servicer reasonably and in good faith expects to be finally recoverable with respect to 
such Mortgage Loan. 

Certificate Account Deposit Date: As to any Distribution Date, the Business Day prior 
thereto. 

Certificateholder or Holder: The Person in whose name a Certificate is registered in the 
Certificate Register, and, in respect of any Insured Certificates, the Certificate Insurer to the 
extent of Cumulative Insurance Payments, except that neither a Disqualified Organization nor a 
Non-United States Person shall be a holder of a Class R Certificate for purposes hereof and, 
solely for the purpose of giving any consent or direction pursuant to this Agreement, any 
Certificate, other than a Class R Certificate, registered in the name of the Company, the Master 
Servicer or any Subservicer or any Affiliate thereof shall be deemed not to be outstanding and 
the Percentage Interest or Voting Rights evidenced thereby shall not be taken into account in 
determining whether the requisite amount of Percentage Interests or Voting Rights necessary to 
effect any such consent or direction has been obtained. All references herein to "Holders" or 
"Certificateholders" shall reflect the rights of Certificate Owners as they may indirectly exercise 
such rights through the Depository and participating members thereof, except as otherwise 
specified herein; provided, however, that the Trustee shall be required to recognize as a "Holder" 
or "Certificateholder" only the Person in whose name a Certificate is registered in the Certificate 
Register. 

Certificate Insurer: As defined in the Series Supplement. 

Certificate Owner: With respect to a Book-Entry Certificate, the Person who is the 
beneficial owner of such Certificate, as reflected on the books of an indirect participating 
brokerage firm for which a Depository Participant acts as agent, if any, and otherwise on the 
books of a Depository Participant, if any, and otherwise on the books of the Depository. 

Certificate Principal Balance: With respect to each Certificate (other than any Interest 
Only Certificate), on any date of determination, an amount equal to: 

(i) the Initial Certificate Principal Balance of such Certificate as specified on the face 
thereof, plus 

(ii) any Subsequent Recoveries added to the Certificate Principal Balance of such 
Certificate pursuant to Section 4.02, plus 

(iii) in the case of each Accrual Certificate, an amount equal to the aggregate Accrued 
Certificate Interest added to the Certificate Principal Balance thereof prior to such 
date of determination, minus 
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(iv) the sum of (x) the aggregate of all amounts previously distributed with respect to 
such Certificate (or any predecessor Certificate) and applied to reduce the 
Certificate Principal Balance thereof pursuant to Section 4.02(a) and (y) the 
aggregate of all reductions in Certificate Principal Balance deemed to have 
occurred in connection with Realized Losses which were previously allocated to 
such Certificate (or any predecessor Certificate) pursuant to Section 4.05; 

provided, that the Certificate Principal Balance of each Certificate of the Class of Subordinate 
Certificates with the Lowest Priority at any given time shall be further reduced by an amount 
equal to the Percentage Interest represented by such Certificate multiplied by the excess, if any, 
of (A) the then aggregate Certificate Principal Balance of all Classes of Certificates then 
outstanding over (B) the then aggregate Stated Principal Balance of the Mortgage Loans. 

Certificate Register and Certificate Registrar: The register maintained and the registrar 
appointed pursuant to Section 5.02. 

Class: Collectively, all of the Certificates bearing the same designation. The initial Class 
A-V Certificates and any Subclass thereof issued pursuant to Section 5.0l(c) shall be a single 
Class for purposes of this Agreement. 

Class A-P Certificate: Any one of the Certificates designated as a Class A-P Certificate. 

Class A-P Collection Shortfall: With respect to the Cash Liquidation or REO Disposition 
of a Discount Mortgage Loan, any Distribution Date and, with respect to any Mortgage Pool 
comprised of two or more Loan Groups, each Loan Group, the excess of the amount described in 
clause (C)(l) of the definition of Class A-P Principal Distribution Amount (for the related Loan 
Group, if applicable) over the amount described in clause (C)(2) of such definition. 

Class A-P Principal Distribution Amount: With respect to any Distribution Date and, 
with respect to any Mortgage Pool comprised of two or more Loan Groups, each Loan Group, an 
amount equal to the aggregate of: 

(A) the related Discount Fraction of the principal portion of each Monthly 
Payment on each Discount Mortgage Loan (or, with respect to any Mortgage Pool 
comprised of two or more Loan Groups, each Discount Mortgage Loan in the related 
Loan Group) due during the related Due Period, whether or not received on or prior to the 
related Determination Date, minus the Discount Fraction of the principal portion of any 
related Debt Service Reduction which together with other Bankruptcy Losses exceeds the 
Bankruptcy Amount; 

(B) the related Discount Fraction of the principal portion of all unscheduled 
collections on each Discount Mortgage Loan (or, with respect to any Mortgage Pool 
comprised of two or more Loan Groups, each Discount Mortgage Loan in the related 
Loan Group) received during the preceding calendar month or, in the case of Principal 
Prepayments in Full, during the related Prepayment Period (other than amounts received 
in connection with a Cash Liquidation or REO Disposition of a Discount Mortgage Loan 
described in clause (C) below), including Principal Prepayments in Full, Curtailments, 
Subsequent Recoveries and repurchases (including deemed repurchases under Section 
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3.07(b)) of such Discount Mortgage Loans (or, in the case of a substitution of a Deleted 
Mortgage Loan, the Discount Fraction of the amount of any shortfall deposited in the 
Custodial Account in connection with such substitution); 

(C) in connection with the Cash Liquidation or REO Disposition of a Discount 
Mortgage Loan (or, with respect to any Mortgage Pool comprised of two or more Loan 
Groups, each Discount Mortgage Loan in the related Loan Group) that occurred during 
the preceding calendar month (or was deemed to have occurred during such period in 
accordance with Section 3.07(b)) that did not result in any Excess Special Hazard Losses, 
Excess Fraud Losses, Excess Bankruptcy Losses or Extraordinary Losses, an amount 
equal to the lesser of (1) the applicable Discount Fraction of the Stated Principal Balance 
of such Discount Mortgage Loan immediately prior to such Distribution Date and (2) the 
aggregate amount of the collections on such Mortgage Loan to the extent applied as 
recoveries of principal; 

(D) any amounts allocable to principal for any previous Distribution Date 
(calculated pursuant to clauses (A) through (C) above) that remain undistributed; and 

(E) the amount of any Class A-P Collection Shortfalls for such Distribution 
Date and the related Loan Group, if applicable, and the amount of any Class A-P 
Collection Shortfalls (for the related Loan Group, if applicable) remaining unpaid for all 
previous Distribution Dates, but only to the extent of the Eligible Funds for such 
Distribution Date; minus 

(F) the related Discount Fraction of the portion of the Capitalization 
Reimbursement Amount (for the related Loan Group, if applicable) for such Distribution 
Date, if any, related to each Discount Mortgage Loan (in the related Loan Group, if 
applicable). 

Notwithstanding the foregoing, with respect to any Distribution Date on and after the 
Credit Support Depletion Date, the Class A-P Principal Distribution Amount (for a Loan Group, 
if applicable) shall equal the excess of (i) the sum of (a) the related Discount Fraction of the 
principal portion of each Monthly Payment on each Discount Mortgage Loan (in the related 
Loan Group, if applicable) received or advanced prior to the related Determination Date and not 
previously distributed minus the Discount Fraction of the principal portion of any related Debt 
Service Reduction which together with other Bankruptcy Losses exceeds the Bankruptcy 
Amount and (b) the related Discount Fraction of the aggregate amount of unscheduled 
collections described in clauses (B) and (C) above over (ii) the amount calculated pursuant to 
clause (F) above. 

Class A-V Certificate: Any one of the Certificates designated as a Class A-V Certificate, 
including any Subclass thereof. 

Class B Certificate: Any one of the Certificates designated as a Class B-1 Certificate, 
Class B-2 Certificate or Class B-3 Certificate. 

Class M Certificate: Any one of the Certificates designated as a Class M-1 Certificate, 
Class M-2 Certificate or Class M-3 Certificate. 
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Class P Certificate: Any one of the Certificates designated as a Class P Certificate. 

Class SB Certificate: Any one of the Certificates designated as a Class SB Certificate. 

Class X Certificate: Any one of the Certificates designated as a Class X Certificate. 

Closing Date: As defined in the Series Supplement. 

Code: The Internal Revenue Code of 1986, as amended. 

Combined Collateral LLC: Combined Collateral LLC, a Delaware limited liability 
company. 

Commission: The Securities and Exchange Commission. 

Compensating Interest: With respect to any Distribution Date, an amount equal to 
Prepayment Interest Shortfalls resulting from Principal Prepayments in Full during the related 
Prepayment Period and Curtailments during the prior calendar month and included in the 
Available Distribution Amount for such Distribution Date, but not more than the lesser of (a) 
one-twelfth of 0.125% of the Stated Principal Balance of the Mortgage Loans immediately 
preceding such Distribution Date and (b) the sum of the Servicing Fee and all income and gain 
on amounts held in the Custodial Account and the Certificate Account and payable to the 
Certificateholders with respect to such Distribution Date; provided that for purposes of this 
definition the amount of the Servicing Fee will not be reduced pursuant to Section 7.02(a) except 
as may be required pursuant to the last sentence of such Section. 

Compliance With Laws Representation: The following representation and warranty (or 
any representation and warranty that is substantially similar) made by Residential Funding in 
Section 4 of Assignment Agreement: "Each Mortgage Loan at the time it was made complied in 
all material respects with applicable local, state, and federal laws, including, but not limited to, 
all applicable anti-predatory lending laws". 

Cooperative: A private, cooperative housing corporation which owns or leases land and 
all or part of a building or buildings, including apartments, spaces used for commercial purposes 
and common areas therein and whose board of directors authorizes, among other things, the sale 
of Cooperative Stock. 

Cooperative Apartment: A dwelling unit in a multi-dwelling building owned or leased by 
a Cooperative, which unit the Mortgagor has an exclusive right to occupy pursuant to the terms 
of a proprietary lease or occupancy agreement. 

Cooperative Lease: With respect to a Cooperative Loan, the proprietary lease or 
occupancy agreement with respect to the Cooperative Apartment occupied by the Mortgagor and 
relating to the related Cooperative Stock, which lease or agreement confers an exclusive right to 
the holder of such Cooperative Stock to occupy such apartment. 

Cooperative Loans: Any of the Mortgage Loans made in respect of a Cooperative 
Apartment, evidenced by a Mortgage Note and secured by (i) a Security Agreement, (ii) the 
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related Cooperative Stock Certificate, (iii) an assignment of the Cooperative Lease, (iv) 
financing statements and (v) a stock power (or other similar instrument), and ancillary thereto, a 
recognition agreement between the Cooperative and the originator of the Cooperative Loan, each 
of which was transferred and assigned to the Trustee pursuant to Section 2.01 and are from time 
to time held as part of the Trust Fund. 

Cooperative Stock: With respect to a Cooperative Loan, the single outstanding class of 
stock, partnership interest or other ownership instrument in the related Cooperative. 

Cooperative Stock Certificate: With respect to a Cooperative Loan, the stock certificate 
or other instrument evidencing the related Cooperative Stock. 

Credit Repository: Equifax, Transunion and Ex peri an, or their successors in interest. 

Credit Support Depletion Date: The first Distribution Date on which the Certificate 
Principal Balances of the Subordinate Certificates have been reduced to zero. 

Credit Support Pledge Agreement: The Credit Support Pledge Agreement, dated as of 
November 24, 1998, among the Master Servicer, GMAC Mortgage, LLC, Combined Collateral 
LLC and The First National Bank of Chicago (now known as Bank One, National Association), 
as custodian. 

Cumulative Insurance Payments: As defined in the Series Supplement. 

Curtailment: Any Principal Prepayment made by a Mortgagor which is not a Principal 
Prepayment in Full. 

Custodial Account: The custodial account or accounts created and maintained pursuant 
to Section 3.07 in the name of a depository institution, as custodian for the holders of the 
Certificates, for the holders of certain other interests in mortgage loans serviced or sold by the 
Master Servicer and for the Master Servicer, into which the amounts set forth in Section 3.07 
shall be deposited directly. Any such account or accounts shall be an Eligible Account. 

Custodial Agreement: An agreement that may be entered into among the Company, the 
Master Servicer, the Trustee and a Custodian pursuant to which the Custodian will hold certain 
documents relating to the Mortgage Loans on behalf of the Trustee. 

Custodial File: Any mortgage loan document in the Mortgage File that is required to be 
delivered to the Trustee or Custodian pursuant to Section 2.0l(b) of this Agreement. 

Custodian: A custodian appointed pursuant to a Custodial Agreement. 

Cut-off Date Principal Balance: As to any Mortgage Loan, the unpaid principal balance 
thereof at the Cut-off Date after giving effect to all installments of principal due on or prior 
thereto (or due during the month of the Cut-off Date), whether or not received. 

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 
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proceeding under the Bankruptcy Code, except such a reduction constituting a Deficient 
Valuation or any reduction that results in a permanent forgiveness of principal. 

Deficient Valuation: With respect to any Mortgage Loan, a valuation by a court of 
competent jurisdiction of the Mortgaged Property in an amount less than the then outstanding 
indebtedness under the Mortgage Loan, or any reduction in the amount of principal to be paid in 
connection with any scheduled Monthly Payment that constitutes a permanent forgiveness of 
principal, which valuation or reduction results from a proceeding under the Bankruptcy Code. 

Definitive Certificate: Any Certificate other than a Book-Entry Certificate. 

Deleted Mortgage Loan: A Mortgage Loan replaced or to be replaced with a Qualified 
Substitute Mortgage Loan. 

Delinquent: As used herein, a Mortgage Loan is considered to be: "30 to 59 days" or "30 
or more days" delinquent when a payment due on any scheduled due date remains unpaid as of 
the close of business on the last business day immediately prior to the next following monthly 
scheduled due date; "60 to 89 days" or "60 or more days" delinquent when a payment due on any 
scheduled due date remains unpaid as of the close of business on the last business day 
immediately prior to the second following monthly scheduled due date; and so on. The 
determination as to whether a Mortgage Loan falls into these categories is made as of the close 
of business on the last business day of each month. For example, a Mortgage Loan with a 
payment due on July 1 that remained unpaid as of the close of business on July 31 would then be 
considered to be 30 to 59 days delinquent. Delinquency information as of the Cut-off Date is 
determined and prepared as of the close of business on the last business day immediately prior to 
the Cut-off Date. 

Depositorv: The Depository Trust Company, or any successor Depository hereafter 
named. The nominee of the initial Depository for purposes of registering those Certificates that 
are to be Book-Entry Certificates is Cede & Co. The Depository shall at all times be a "clearing 
corporation" as defined in Section 8-102(a)(5) of the Uniform Commercial Code of the State of 
New York and a "clearing agency" registered pursuant to the provisions of Section 17 A of the 
Securities Exchange Act of 1934, as amended. 

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. 

Destroyed Mortgage Note: A Mortgage Note the original of which was permanently lost 
or destroyed and has not been replaced. 

Destroyed Obligation to Pay: An Obligation to Pay the original of which was 
permanently lost or destroyed and has not been replaced. 

Determination Date: As defined in the Series Supplement. 

Discount Fraction: With respect to each Discount Mortgage Loan, the fraction expressed 
as a percentage, the numerator of which is the Discount Net Mortgage Rate minus the Net 
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Mortgage Rate (or the initial Net Mortgage Rate with respect to any Discount Mortgage Loans as 
to which the Mortgage Rate is modified pursuant to 3.07(a)) for such Mortgage Loan and the 
denominator of which is the Discount Net Mortgage Rate. The Discount Fraction with respect to 
each Discount Mortgage Loan is set forth as an exhibit attached to the Series Supplement. 

Discount Mortgage Loan: Any Mortgage Loan having a Net Mortgage Rate (or the 
initial Net Mortgage Rate) of less than the Discount Net Mortgage Rate per annum and any 
Mortgage Loan deemed to be a Discount Mortgage Loan pursuant to the definition of Qualified 
Substitute Mortgage Loan. 

Discount Net Mortgage Rate: As defined in the Series Supplement. 

Disqualified Organization: Any organization defined as a "disqualified organization" 
under Section 860E(e)(5) of the Code, and if not otherwise included, any of the following: (i) 
the United States, any State or political subdivision thereof, any possession of the United States, 
or any agency or instrumentality of any of the foregoing (other than an instrumentality which is a 
corporation if all of its activities are subject to tax and, except for Freddie Mac, a majority of its 
board of directors is not selected by such governmental unit), (ii) a foreign government, any 
international organization, or any agency or instrumentality of any of the foregoing, (iii) any 
organization (other than certain farmers' cooperatives described in Section 521 of the Code) 
which is exempt from the tax imposed by Chapter 1 of the Code (including the tax imposed by 
Section 511 of the Code on unrelated business taxable income), (iv) rural electric and telephone 
cooperatives described in Section 138l(a)(2)(C) of the Code, (v) any "electing large 
partnership," as defined in Section 775(a) of the Code and (vi) any other Person so designated by 
the Trustee based upon an Opinion of Counsel 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 a liability for any federal 
tax imposed under the Code that would not otherwise be imposed but for the Transfer of an 
Ownership Interest in a Class R Certificate to such Person. The terms "United States", "State" 
and "international organization" shall have the meanings set forth in Section 7701 of the Code or 
successor provisions. 

Distribution Date: The 25th day of any month beginning in the month immediately 
following the month of the initial issuance of the Certificates or, if such 25th day is not a 
Business Day, the Business Day immediately following such 25th day. 

Due Date: With respect to any Distribution Date and any Mortgage Loan, the day during 
the related Due Period on which the Monthly Payment is due. 

Due Period: With respect to any Distribution Date, the one-month period set forth in the 
Series Supplement. 

Eligible Account: An account that is any of the following: (i) maintained with a 
depository institution the debt obligations of which have been rated by each Rating Agency in its 
highest rating available, or (ii) an account or accounts in a depository institution in which such 
accounts are fully insured to the limits established by the FDIC, provided that any deposits not so 
insured shall, to the extent acceptable to each Rating Agency, as evidenced in writing, be 
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maintained such that (as evidenced by an Opinion of Counsel delivered to the Trustee and each 
Rating Agency) the registered Holders of Certificates have a claim with respect to the funds in 
such account or a perfected first security interest against any collateral (which shall be limited to 
Permitted Investments) securing such funds that is superior to claims of any other depositors or 
creditors of the depository institution with which such account is maintained, or (iii) in the case 
of the Custodial Account, a trust account or accounts maintained in the corporate trust 
department of the Trustee, or (iv) in the case of the Certificate Account, a trust account or 
accounts maintained in the corporate trust department of the Trustee, or (v) an account or 
accounts of a depository institution acceptable to each Rating Agency (as evidenced in writing 
by each Rating Agency that use of any such account as the Custodial Account or the Certificate 
Account will not reduce the rating assigned to any Class of Certificates by such Rating Agency 
below the then-current rating assigned to such Certificates). 

Event of Default: As defined in Section 7.0 1. 

Excess Bankruptcy Loss: Any Bankruptcy Loss, or portion thereof, which exceeds the 
. . 

then applicable Bankruptcy Amount. 

Excess Fraud Loss: Any Fraud Loss, or portion thereof, which exceeds the then 
applicable Fraud Loss Amount. 

Excess Special Hazard Loss: Any Special Hazard Loss, or portion thereof, that exceeds 
the then applicable Special Hazard Amount. 

Excess Subordinate Principal Amount: With respect to any Distribution Date on which 
the aggregate Certificate Principal Balance of the Class of Subordinate Certificates then 
outstanding with the Lowest Priority is to be reduced to zero and on which Realized Losses are 
to be allocated to such class or classes, the excess, if any, of (i) the amount that would otherwise 
be distributable in respect of principal on such class or classes of Certificates on such 
Distribution Date over (ii) the excess, if any, of the aggregate Certificate Principal Balance of 
such class or classes of Certificates immediately prior to such Distribution Date over the 
aggregate amount of Realized Losses to be allocated to such classes of Certificates on such 
Distribution Date as reduced by any amount calculated pursuant to clause (E) of the definition of 
Class A-P Principal Distribution Amount. With respect to any Mortgage Pool that is comprised 
of two or more Loan Groups, the Excess Subordinate Principal Amount will be allocated 
between each Loan Group on a pro rata basis in accordance with the amount of Realized Losses 
attributable to each Loan Group and allocated to the Certificates on such Distribution Date. 

Exchange Act: The Securities and Exchange Act of 1934, as amended. 

Extraordinary Events: Any of the following conditions with respect to a Mortgaged 
Property (or, with respect to a Cooperative Loan, the Cooperative Apartment) or Mortgage Loan 
causing or resulting in a loss which causes the liquidation of such Mortgage Loan: 

(a) losses that are of the type that would be covered by the fidelity bond and 
the errors and omissions insurance policy required to be maintained pursuant to Section 
3.12(b) but are in excess of the coverage maintained thereunder; 
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(b) nuclear reaction or nuclear radiation or radioactive contamination, all 
whether controlled or uncontrolled, and whether such loss be direct or indirect, proximate 
or remote or be in whole or in part caused by, contributed to or aggravated by a peril 
covered by the definition of the term "Special Hazard Loss"; 

(c) hostile or warlike action in time of peace or war, including action in 
hindering, combating or defending against an actual, impending or expected attack: 

1. by any government or sovereign power, de jure or de facto, or by 
any authority maintaining or using military, naval or air forces; or 

2. by military, naval or air forces; or 

3. by an agent of any such government, power, authority or forces; 

(d) any weapon of war employing atomic fission or radioactive force whether 
in time of peace or war; or 

(e) insurrection, rebellion, revolution, civil war, usurped power or action 
taken by governmental authority in hindering, combating or defending against such an 
occurrence, seizure or destruction under quarantine or customs regulations, confiscation 
by order of any government or public authority;· or risks of contraband or illegal 
transportation or trade. 

Extraordinary Losses: Any loss incurred on a Mortgage Loan caused by or resulting 
from an Extraordinary Event. 

Fannie Mae: Federal National Mortgage Association, a federally chartered and privately 
owned corporation organized and existing under the Federal National Mortgage Association 
Charter Act, or any successor thereto. 

FDIC: Federal Deposit Insurance Corporation or any successor thereto. 

Final Distribution Date: The Distribution Date on which the final distribution in respect 
of the Certificates will be made pursuant to Section 9.01, which Final Distribution Date shall in 
no event be later than the end of the 90-day liquidation period described in Section 9.02. 

Fitch: Fitch Ratings or its successor in interest. 

Foreclosure Profits: As to any Distribution Date or related Determination Date and any 
Mortgage Loan, the excess, if any, of Liquidation Proceeds, Insurance Proceeds and REO 
Proceeds (net of all amounts reimbursable therefrom pursuant to Section 3.10(a)(ii)) in respect of 
each Mortgage Loan or REO Property for which a Cash Liquidation or REO Disposition 
occurred in the related Prepayment Period over the sum of the unpaid principal balance of such 
Mortgage Loan or REO Property (determined, in the case of an REO Disposition, in accordance 
with Section 3.14) plus accrued and unpaid interest at the Mortgage Rate on such unpaid 
principal balance from the Due Date to which interest was last paid by the Mortgagor to the first 
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day of the month following the month in which such Cash Liquidation or REO Disposition 
occurred. 

Form 10-K Certification: As defined in Section 4.03(e). 

Fraud Losses: Realized Losses on Mortgage Loans as to which there was fraud in the 
origination of such Mortgage Loan. 

Freddie Mac: Federal Home Loan Mortgage Corporation, a corporate instrumentality of 
the United States created and existing under Title III of the Emergency Home Finance Act of 
1970, as amended, or any successor thereto. 

Highest Priority: As of any date of determination, the Class of Subordinate Certificates 
then outstanding with a Certificate Principal Balance greater than zero, with the earliest priority 
for payments pursuant to Section 4.02(a), in the following order: Class M-1, Class M-2, Class 
M-3, Class B-1, Class B-2 and Class B-3 Certificates. 

Independent: When used with respect to any specified Person, means such a Person who 
(i) is in fact independent of the Company, the Master Servicer and the Trustee, or any Affiliate 
thereof, (ii) does not have any direct financial interest or any material indirect financial interest 
in the Company, the Master Servicer or the Trustee or in an Affiliate thereof, and (iii) is not 
connected with the Company, the Master Servicer or the Trustee as an officer, employee, 
promoter, underwriter, trustee, partner, director or person performing similar functions. 

Initial Certificate Principal Balance: With respect to each Class of Certificates, the 
Certificate Principal Balance of such Class of Certificates as of the Cut-off Date, as set forth in 
the Series Supplement. 

Initial Monthly Payment Fund: An amount representing scheduled principal amortization 
and interest at the Net Mortgage Rate for the Due Date in the first Due Period commencing 
subsequent to the Cut-off Date for those Mortgage Loans for which the Trustee will not be 
entitled to receive such payment, and as more specifically defined in the Series Supplement. 

Initial Notional Amount: With respect to any Class or Subclass of Interest Only 
Certificates, the amount initially used as the principal basis for the calculation of any interest 
payment amount, as more specifically defined in the Series Supplement. 

Initial Subordinate Class Percentage: As defined in the Series Supplement. 

Insurance Proceeds: Proceeds paid in respect of the Mortgage Loans pursuant to any 
Primary Insurance Policy or any other related insurance policy covering a Mortgage Loan 
(excluding any Certificate Policy (as defined in the Series Supplement)), to the extent such 
proceeds are payable to the mortgagee under the Mortgage, any Subservicer, the Master Servicer 
or the Trustee and are not applied to the restoration of the related Mortgaged Property (or, with 
respect to a Cooperative Loan, the related Cooperative Apartment) or released to the Mortgagor 
in accordance with the procedures that the Master Servicer would follow in servicing mortgage 
loans held for its own account. 
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Insurer: Any named insurer under any Primary Insurance Policy or any successor thereto 
or the named insurer in any replacement policy. 

Interest Accrual Period: As defined in the Series Supplement. 

Interest Only Certificates: A Class or Subclass of Certificates not entitled to payments of 
principal, and designated as such in the Series Supplement. The Interest Only Certificates will 
have no Certificate Principal Balance. 

Interim Certification: As defined in Section 2.02. 

International Borrower: In connection with any Mortgage Loan, a borrower who is (a) a 
United States citizen employed in a foreign country, (b) a non-permanent resident alien 
employed in the United States or (c) a citizen of a country other than the United States with 
income derived from sources outside the United States. 

Junior Certificateholder: The Holder of not less than 95% of the Percentage Interests of 
the Junior Class of Certificates. 

Junior Class of Certificates: The Class of Subordinate Certificates outstanding as of the 
date of the repurchase of a Mortgage Loan pursuant to Section 4.07 herein that has the Lowest 
Priority. 

Late Collections: With respect to any Mortgage Loan, all amounts received during any 
Due Period, whether as late payments of Monthly Payments or as Insurance Proceeds, 
Liquidation Proceeds or otherwise, which represent late payments or collections of Monthly 
Payments due but delinquent for a previous Due Period and not previously recovered. 

Liquidation Proceeds: Amounts (other than Insurance Proceeds) received by the Master 
Servicer in connection with the taking of an entire Mortgaged Property by exercise of the power 
of eminent domain or condemnation or in connection with the liquidation of a defaulted 
Mortgage Loan through trustee's sale, foreclosure sale or otherwise, other than REO Proceeds. 

Loan Group: Any group of Mortgage Loans designated as a separate loan group in the 
Series Supplement. The Certificates relating to each Loan Group will be designated in the Series 
Supplement. 

Loan-to-Value Ratio: As of any date, the fraction, expressed as a percentage, the 
numerator of which is the current principal balance of the related Mortgage Loan at the date of 
determination and the denominator of which is the Appraised Value of the related Mortgaged 
Property. 

Lower Priority: As of any date of determination and any Class of Subordinate 
Certificates, any other Class of Subordinate Certificates then outstanding with a later priority for 
payments pursuant to Section 4.02 (a). 

Lowest Priority: As of any date of determination, the Class of Subordinate Certificates 
then outstanding with a Certificate Principal Balance greater than zero, with the latest priority for 
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payments pursuant to Section 4.02(a), in the following order: Class B-3, Class B-2, Class B-1, 
Class M-3, Class M-2 and Class M-1 Certificates. 

Maturity Date: The latest possible maturity date, solely for purposes of Section 1.860G
l(a)(4)(iii) of the Treasury regulations, by which the Certificate Principal Balance of each Class 
of Certificates (other than the Interest Only Certificates which have no Certificate Principal 
Balance) and each Uncertificated REMIC Regular Interest would be reduced to zero, as 
designated in the Series Supplement. 

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

MERS® System: The system of recording transfers of Mortgages electronically 
maintained by MERS. 

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

MLCC: Merrill Lynch Credit Corporation, or its successor in interest. 

Modified Mortgage Loan: Any Mortgage Loan that has been the subject of a Servicing 
Modification. 

Modified Net Mortgage Rate: As to any Mortgage Loan that is the subject of a Servicing 
Modification, the Net Mortgage Rate minus the rate per annum by which the Mortgage Rate on 
such Mortgage Loan was reduced. 

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

Monthly Payment: With respect to any Mortgage Loan (including any REO Property) 
and any Due Date, the payment of principal and interest due thereon in accordance with the 
amortization schedule at the time applicable thereto (after adjustment, if any, for Curtailments 
and for Deficient Valuations occurring prior to such Due Date but before any adjustment to such 
amortization schedule by reason of any bankruptcy, other than a Deficient Valuation, or similar 
proceeding or any moratorium or similar waiver or grace period and before any Servicing 
Modification that constitutes a reduction of the interest rate on such Mortgage Loan). 

Moody's: Moody's Investors Service, Inc., or its successor in interest. 

Mortgage: With respect to each Mortgage Note related to a Mortgage Loan which is not 
a Cooperative Loan, the mortgage, deed of trust or other comparable instrument creating a first 
lien on an estate in fee simple or leasehold interest in real property securing a Mortgage Note. 
With respect to each Obligation to Pay related to a Sharia Mortgage Loan, the Sharia Mortgage 
Loan Security Instrument. 
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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. 

Mort!!a!!e Loans: Such of the mortgage loans, including any Sharia Mortgage Loans, 
transferred and assigned to the Trustee pursuant to Section 2.01 as from time to time are held or 
deemed to be held as a part of the Trust Fund, the Mortgage Loans originally so held being 
identified in the initial Mortgage Loan Schedule, and Qualified Substitute Mortgage Loans held 
or deemed held as part of the Trust Fund including, without limitation, (i) with respect to each 
Cooperative Loan, the related Mortgage Note, Security Agreement, Assignment of Proprietary 
Lease, Cooperative Stock Certificate, Cooperative Lease and Mortgage File and all rights 
appertaining thereto, (ii) with respect to each Sharia Mortgage Loan, the related Obligation to 
Pay, Sharia Mortgage Loan Security Instrument, Sharia Mortgage Loan Co-Ownership 
Agreement, Assignment Agreement and Amendment of Security Instrument and Mortgage File 
and all rights appertaining thereto and (iii) with respect to each Mortgage Loan other than a 
Cooperative Loan or a Sharia Mortgage Loan, each related Mortgage Note, Mortgage and 
Mortgage File and all rights appertaining thereto. 

Mortgage Loan Schedule: As defined in the Series Supplement. 

Mort!!a!!e Note: The originally executed note or other evidence of indebtedness 
evidencing the indebtedness of a Mortgagor under a Mortgage Loan, together with any 
modification thereto. With respect to each Sharia Mortgage Loan, the related Obligation to Pay. 

Mort!!a!!e Pool: The pool of mortgage loans, including all Loan Groups, if any, 
consisting of the Mortgage Loans. 

Mort!!a!!e Rate: As to any Mortgage Loan, the interest rate borne by the related 
Mortgage Note, or any modification thereto other than a Servicing Modification. As to any 
Sharia Mortgage Loan, the profit factor described in the related Obligation to Pay, or any 
modification thereto other than a Servicing Modification. 

Mortgaged Property: The underlying real property securing a Mortgage Loan or, with 
respect to a Cooperative Loan, the related Cooperative Lease and Cooperative Stock. 

Mortgagor: The obligor on a Mortgage Note, or with respect to a Sharia Mortgage Loan, 
the consumer on an Obligation to Pay. 

Net Mortgage Rate: As to each Mortgage Loan, a per annum rate of interest equal to the 
Adjusted Mortgage Rate less the per annum rate at which the Servicing Fee is calculated. 

Non-Discount Mortgage Loan: A Mortgage Loan that is not a Discount Mortgage Loan. 

Non-Primary Residence Loans: The Mortgage Loans designated as secured by second or 
vacation residences, or by non-owner occupied residences, on the Mortgage Loan Schedule. 

Non-United States Person: Any Person other than a United States Person. 
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Nonrecoverable Advance: Any Advance previously made or proposed to be made by the 
Master Servicer or Subservicer in respect of a Mortgage Loan (other than a Deleted Mortgage 
Loan) which, in the good faith judgment of the Master Servicer, will not, or, in the case of a 
proposed Advance, would not, be ultimately recoverable by the Master Servicer from related 
Late Collections, Insurance Proceeds, Liquidation Proceeds, REO Proceeds or amounts 
reimbursable to the Master Servicer pursuant to Section 4.02(a) hereof. To the extent that any 
Mortgagor is not obligated under the related Mortgage documents to pay or reimburse any 
portion of any Servicing Advances that are outstanding with respect to the related Mortgage 
Loan as a result of a modification of such Mortgage Loan by the Master Servicer, which forgives 
amounts which the Master Servicer or Subservicer had previously advanced, and the Master 
Servicer determines that no other source of payment or reimbursement for such advances is 
available to it, such Servicing Advances shall be deemed to be Nonrecoverable Advances. The 
determination by the Master Servicer that it has made a Nonrecoverable Advance or that any 
proposed Advance would constitute a Nonrecoverable Advance, shall be evidenced by an 
Officers' Certificate delivered to the Company, the Trustee and any Certificate Insurer. 

Nonsubserviced Mortgage Loan: Any Mortgage Loan that, at the time of reference 
thereto, is not subject to a Subservicing Agreement. 

Notional Amount: With respect to any Class or Subclass of Interest Only Certificates, an 
amount used as the principal basis for the calculation of any interest payment amount, as more 
specifically defined in the Series Supplement. 

Obligation to Pay: The originally executed obligation to pay or similar agreement 
evidencing the obligation of the consumer under a Sharia Mortgage Loan, together with any 
modification thereto. 

Officers' Certificate: A certificate signed by the Chairman of the Board, the President or 
a Vice President or Assistant Vice President, or a Director or Managing Director, and by the 
Treasurer, the Secretary, or one of the Assistant Treasurers or Assistant Secretaries of the 
Company or the Master Servicer, as the case may be, and delivered to the Trustee, as required by 
this Agreement. 

Opinion of Counsel: A written opinion of counsel acceptable to the Trustee and the 
Master Servicer, who may be counsel for the Company or the Master Servicer, provided that any 
opinion of counsel (i) referred to in the definition of "Disqualified Organization" or (ii) relating 
to the qualification of any REMIC formed under the Series Supplement or compliance with the 
REMIC Provisions must, unless otherwise specified, be an opinion of Independent counsel. 

Outstanding Mortgage Loan: As to any Due Date, a Mortgage Loan (including an REO 
Property) which was not the subject of a Principal Prepayment in Full, Cash Liquidation or REO 
Disposition and which was not purchased, deleted or substituted for prior to such Due Date 
pursuant to Section 2.02, 2.03, 2.04 or 4.07. 

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. 
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Pass-Through Rate: As defined in the Series Supplement. 

Paying Agent: The Trustee or any successor Paying Agent appointed by the Trustee. 

Percentage Interest: With respect to any Certificate (other than a Class R Certificate), the 
undivided percentage ownership interest in the related Class evidenced by such Certificate, 
which percentage ownership interest shall be equal to the Initial Certificate Principal Balance 
thereof or Initial Notional Amount (in the case of any Interest Only Certificate) thereof divided 
by the aggregate Initial Certificate Principal Balance or the aggregate of the Initial Notional 
Amounts, as applicable, of all the Certificates of the same Class. With respect to a Class R 
Certificate, the interest in distributions to be made with respect to such Class evidenced thereby, 
expressed as a percentage, as stated on the face of each such Certificate. 

Permitted Investments: One or more of the following: 

(i) obligations of or guaranteed as to timely payment of principal and interest 
by the United States or any agency or instrumentality thereof when such obligations are 
backed by the full faith and credit of the United States; 

(ii) repurchase agreements on obligations specified in clause (i) maturing not 
more than one month from the date of acquisition thereof, provided that the unsecured 
short-term debt obligations of the party agreeing to repurchase such obligations are at the 
time rated by each Rating Agency in its highest short-term rating available; 

(iii) federal funds, certificates of deposit, demand deposits, time deposits and 
bankers' acceptances (which shall each have an original maturity of not more than 90 
days and, in the case of bankers' acceptances, shall in no event have an original maturity 
of more than 365 days or a remaining maturity of more than 30 days) denominated in 
United States dollars of any U.S. depository institution or trust company incorporated 
under the laws of the United States or any state thereof or of any domestic branch of a 
foreign depository institution or trust company; provided that the debt obligations of such 
depository institution or trust company at the date of acquisition thereof have been rated 
by each Rating Agency in its highest short-term rating available; and, provided further 
that, if the original maturity of such short-term obligations of a domestic branch of a 
foreign depository institution or trust company shall exceed 30 days, the short-term rating 
of such institution shall be A-1+ in the case of Standard & Poor's if Standard & Poor's is 
a Rating Agency; 

(iv) commercial paper and demand notes (having original maturities of not 
more than 365 days) of any corporation incorporated under the laws of the United States 
or any state thereof which on the date of acquisition has been rated by each Rating 
Agency in its highest short -term rating available; provided that such commercial paper 
shall have a remaining maturity of not more than 30 days; 

(v) any mutual fund, money market fund, common trust fund or other pooled 
investment vehicle, the assets of which are limited to instruments that otherwise would 
constitute Permitted Investments hereunder and have been rated by each Rating Agency 
in its highest short-term rating available (in the case of Standard & Poor's such rating 
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shall be either AAAm or AAAm-G), including any such fund that is managed by the 
Trustee or any affiliate of the Trustee or for which the Trustee or any of its affiliates acts 
as an adviser; and 

(vi) other obligations or securities that are acceptable to each Rating Agency 
as a Permitted Investment hereunder and will not reduce the rating assigned to any Class 
of Certificates by such Rating Agency (without giving effect to any Certificate Policy (as 
defined in the Series Supplement) in the case of Insured Certificates (as defined in the 
Series Supplement) below the lower of the then-current rating assigned to such 
Certificates by such Rating Agency, as evidenced in writing; 

provided, however, no instrument shall be a Permitted Investment if it represents, either ( 1) the 
right to receive only interest payments with respect to the underlying debt instrument or (2) the 
right to receive both principal and interest payments derived from obligations underlying such 
instrument and the principal and interest payments with respect to such instrument provide a 
yield to maturity greater than 120% of the yield to maturity at par of such underlying obligations. 
References herein to the highest rating available on unsecured long-term debt shall mean AAA in 
the case of Standard & Poor's and Fitch and Aaa in the case of Moody's, and for purposes of this 
Agreement, any references herein to the highest rating available on unsecured commercial paper 
and short-term debt obligations shall mean the following: A-1 in the case of Standard & Poor's, 
P-1 in the case of Moody's and F-1 in the case of Fitch; provided, however, that any Permitted 
Investment that is a short-term debt obligation rated A-1 by Standard & Poor's must satisfy the 
following additional conditions: (i) the total amount of debt from A-1 issuers must be limited to 
the investment of monthly principal and interest payments (assuming fully amortizing collateral); 
(ii) the total amount of A-1 investments must not represent more than 20% of the aggregate 
outstanding Certificate Principal Balance of the Certificates and each investment must not 
mature beyond 30 days; (iii) the terms of the debt must have a predetermined fixed dollar amount 
of principal due at maturity that cannot vary; and (iv) if the investments may be liquidated prior 
to their maturity or are being relied on to meet a certain yield, interest must be tied to a single 
interest rate index plus a single fixed spread (if any) and must move proportionately with that 
index. Any Permitted Investment may be held by or through the Trustee or its Affiliates. 

Permitted Transferee: Any Transferee of a Class R Certificate, other than a Disqualified 
Organization or Non-United States 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. 

Pledged Amount: With respect to any Pledged Asset Loan, the amount of money remitted 
to Combined Collateral LLC, at the direction of or for the benefit of the related Mortgagor. 

Pledged Asset Loan: Any Mortgage Loan supported by Pledged Assets or such other 
collateral, other than the related Mortgaged Property, set forth in the Series Supplement. 

Pledged Assets: With respect to any Mortgage Loan, all money, securities, security 
entitlements, accounts, general intangibles, payment intangibles, instruments, documents, deposit 
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accounts, certificates of deposit, commodities contracts and other investment property and other 
property of whatever kind or description pledged by Combined Collateral LLC as security in 
respect of any Realized Losses in connection with such Mortgage Loan up to the Pledged 
Amount for such Mortgage Loan, and any related collateral, or such other collateral as may be 
set forth in the Series Supplement. 

Pledged Asset Mortgage Servicing Agreement: The Pledged Asset Mortgage Servicing 
Agreement, dated as of February 28, 1996 between MLCC and the Master Servicer. 

Pooling and Servicing Agreement or Agreement: With respect to any Series, this 
Standard Terms together with the related Series Supplement. 

Pool Stated Principal Balance: As to any Distribution Date, the aggregate of the Stated 
Principal Balances of each Mortgage Loan. 

Pool Strip Rate: With respect to each Mortgage Loan, a per annum rate equal to the 
excess of (a) the Net Mortgage Rate of such Mortgage Loan over (b) the Discount Net Mortgage 
Rate (but not less than 0.00%) per annum. 

Prepayment Distribution Trigger: With respect to any Distribution Date and any Class of 
Subordinate Certificates (other than the Class M-1 Certificates), a test that shall be satisfied if the 
fraction (expressed as a percentage) equal to the sum of the Certificate Principal Balances of 
such Class and each Class of Subordinate Certificates with a Lower Priority than such Class 
immediately prior to such Distribution Date divided by the aggregate Stated Principal Balance of 
all of the Mortgage Loans (or related REO Properties) immediately prior to such Distribution 
Date is greater than or equal to the sum of the related Initial Subordinate Class Percentages of 
such Classes of Subordinate Certificates. 

Prepayment Interest Shortfall: As to any Distribution Date and any Mortgage Loan 
(other than a Mortgage Loan relating to an REO Property) that was the subject of (a) a Principal 
Prepayment in Full during the portion of the related Prepayment Period that falls during the prior 
calendar month, an amount equal to the excess of one month's interest at the Net Mortgage Rate 
(or Modified Net Mortgage Rate in the case of a Modified Mortgage Loan) on the Stated 
Principal Balance of such Mortgage Loan over the amount of interest (adjusted to the Net 
Mortgage Rate (or Modified Net Mortgage Rate in the case of a Modified Mortgage Loan)) paid 
by the Mortgagor for such month to the date of such Principal Prepayment in Full or (b) a 
Curtailment during the prior calendar month, an amount equal to one month's interest at the Net 
Mortgage Rate (or Modified Net Mortgage Rate in the case of a Modified Mortgage Loan) on the 
amount of such Curtailment. 

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

Primary Insurance Policy: Each primary policy of mortgage guaranty insurance or any 
replacement policy therefor referred to in Section 2.03(b)(iv) and (v). 
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Principal Only Certificates: A Class of Certificates not entitled to payments of interest, 
and more specifically designated as such in the Series Supplement. 

Principal Prepayment: Any payment of principal or other recovery on a Mortgage Loan, 
including a recovery that takes the form of Liquidation Proceeds or Insurance Proceeds, which is 
received in advance of its scheduled Due Date and is not accompanied by an amount as to 
interest representing scheduled interest on such payment due on any date or dates in any month 
or months subsequent to the month of prepayment. 

Principal Prepayment in Full: Any Principal Prepayment of the entire principal balance 
of a Mortgage Loan that is made by the Mortgagor. 

Program Guide: Collectively, the Client Guide and the Servicer Guide for Residential 
Funding's Expanded Criteria Mortgage Program. 

Purchase Price: With respect to any Mortgage Loan (or REO Property) required to be or 
otherwise purchased on any date pursuant to Section 2.02, 2.03, 2.04 or 4.07, an amount equal to 
the sum of (i) 100% of the Stated Principal Balance thereof plus the principal portion of any 
related unreimbursed Advances and (ii) unpaid accrued interest at the Adjusted Mortgage Rate 
(or Modified Net Mortgage Rate plus the rate per annum at which the Servicing Fee is calculated 
in the case of a Modified Mortgage Loan) (or at the Net Mortgage Rate (or Modified Net 
Mortgage Rate in the case of a Modified Mortgage Loan) in the case of a purchase made by the 
Master Servicer) on the Stated Principal Balance thereof to the Due Date in the Due Period 
related to the Distribution Date occurring in the month following the month of purchase from the 
Due Date to which interest was last paid by the Mortgagor. 

Qualified Substitute Mort!!a!!e Loan: A Mortgage Loan substituted by Residential 
Funding or the Company for a Deleted Mortgage Loan which must, on the date of such 
substitution, as confirmed in an Officers' Certificate delivered to the Trustee, with a copy to the 
Custodian, 

(i) have an outstanding principal balance, after deduction of the principal portion of 
the monthly payment due in the month of substitution (or in the case of a 
substitution of more than one Mortgage Loan for a Deleted Mortgage Loan, an 
aggregate outstanding principal balance, after such deduction), not in excess of 
the Stated Principal Balance of the Deleted Mortgage Loan (the amount of any 
shortfall to be deposited by Residential Funding in the Custodial Account in the 
month of substitution); 

(ii) have a Mortgage Rate and a Net Mortgage Rate no lower than and not more than 
1% per annum higher than the Mortgage Rate and Net Mortgage Rate, 
respectively, of the Deleted Mortgage Loan as of the date of substitution; 

(iii) have a Loan-to-Value Ratio at the time of substitution no higher than that of the 
Deleted Mortgage Loan at the time of substitution; 

(iv) have a remaining term to stated maturity not greater than (and not more than one 
year less than) that of the Deleted Mortgage Loan; 
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(v) comply with each representation and warranty set forth in Sections 2.03 and 2.04 
hereof and Section 4 of the Assignment Agreement; and 

(vi) have a Pool Strip Rate equal to or greater than that of the Deleted Mortgage Loan. 

Notwithstanding any other provisions herein, (x) with respect to any Qualified Substitute 
Mortgage Loan substituted for a Deleted Mortgage Loan which was a Discount Mortgage Loan, 
such Qualified Substitute Mortgage Loan shall be deemed to be a Discount Mortgage Loan and 
to have a Discount Fraction equal to the Discount Fraction of the Deleted Mortgage Loan and (y) 
in the event that the "Pool Strip Rate" of any Qualified Substitute Mortgage Loan as calculated 
pursuant to the definition of "Pool Strip Rate" is greater than the Pool Strip Rate of the related 
Deleted Mortgage Loan 

(i) the Pool Strip Rate of such Qualified Substitute Mortgage Loan shall be equal to 
the Pool Strip Rate of the related Deleted Mortgage Loan for purposes of 
calculating the Pass-Through Rate on the Class A-V Certificates and 

(ii) the excess of the Pool Strip Rate on such Qualified Substitute Mortgage Loan as 
calculated pursuant to the definition of "Pool Strip Rate" over the Pool Strip Rate 
on the related Deleted Mortgage Loan shall be payable to the Class R Certificates 
pursuant to Section 4.02 hereof. 

Rating Agency: Each of the statistical credit rating agencies specified in the Preliminary 
Statement of the Series Supplement. If any agency or a successor is no longer in existence, 
"Rating Agency" shall be such statistical credit rating agency, or other comparable Person, 
designated by the Company, notice of which designation shall be given to the Trustee and the 
Master Servicer. 

Realized Loss: With respect to each Mortgage Loan (or REO Property): 

(a) as to which a Cash Liquidation or REO Disposition has occurred, an amount (not 
less than zero) equal to (i) the Stated Principal Balance of the Mortgage Loan (or 
REO Property) as of the date of Cash Liquidation or REO Disposition, plus (ii) 
interest (and REO Imputed Interest, if any) at the Net Mortgage Rate from the 
Due Date as to which interest was ·last paid or advanced to Certificateholders up 
to the Due Date in the Due Period related to the Distribution Date on which such 
Realized Loss will be allocated pursuant to Section 4.05 on the Stated Principal 
Balance of such Mortgage Loan (or REO Property) outstanding during each Due 
Period that such interest was not paid or advanced, minus (iii) the proceeds, if 
any, received during the month in which such Cash Liquidation (or REO 
Disposition) occurred, to the extent applied as recoveries of interest at the Net 
Mortgage Rate and to principal of the Mortgage Loan, net of the portion thereof 
reimbursable to the Master Servicer or any Subservicer with respect to related 
Advances, Servicing Advances or other expenses as to which the Master Servicer 
or Subservicer is entitled to reimbursement thereunder but which have not been 
previously reimbursed, 

25 

US_EASn60144!04.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 33 of 237



(b) which is the subject of a Servicing Modification, (i) (1) the amount by which the 
interest portion of a Monthly Payment or the principal balance of such Mortgage 
Loan was reduced or (2) the sum of any other amounts owing under the Mortgage 
Loan that were forgiven and that constitute Servicing Advances that are 
reimbursable to the Master Servicer or a Subservicer, and (ii) any such amount 
with respect to a Monthly Payment that was or would have been due in the month 
immediately following the month in which a Principal Prepayment or the 
Purchase Price of such Mortgage Loan is received or is deemed to have been 
received, 

(c) which has become the subject of a Deficient Valuation, the difference between the 
principal balance of the Mortgage Loan outstanding immediately prior to such 
Deficient Valuation and the principal balance of the Mortgage Loan as reduced by 
the Deficient Valuation, or 

(d) which has become the object of a Debt Service Reduction, the amount of such 
Debt Service Reduction. 

Notwithstanding the above, neither a Deficient Valuation nor a Debt Service Reduction shall be 
deemed a Realized Loss hereunder so long as the Master Servicer has notified the Trustee in 
writing that the Master Servicer is diligently pursuing any remedies that may exist in connection 
with the representations and warranties made regarding the related Mortgage Loan and either (A) 
the related Mortgage Loan is not in default with regard to payments due thereunder or (B) 
delinquent payments of principal and interest under the related Mortgage Loan and any 
premiums on any applicable primary hazard insurance policy and any related escrow payments 
in respect of such Mortgage Loan are being advanced on a current basis by the Master Servicer 
or a Subservicer, in either case without giving effect to any Debt Service Reduction. 

To the extent the Master Servicer receives Subsequent Recoveries with respect to any Mortgage 
Loan, the amount of the Realized Loss with respect to that Mortgage Loan will be reduced to the 
extent such recoveries are applied to reduce the Certificate Principal Balance of any Class of 
Certificates on any Distribution Date. 

Record Date: With respect to each Distribution Date, the close of business on the last 
Business Day of the month next preceding the month in which the related Distribution Date 
occurs. 

Regular Certificate: Any of the Certificates other than a Class R Certificate. 

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 
(January 7, 2005)) or by the staff of the Commission, or as may be provided by the Commission 
or its staff from time to time. 

Reimbursement Amounts: As defined in Section 3.22. 
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REMIC: A "real estate mortgage investment conduit" within the meaning of Section 
860D of the Code. 

REMIC Administrator: Residential Funding Company, LLC. If Residential Funding 
Company, LLC is found by a court of competent jurisdiction to no longer be able to fulfill its 
obligations as REMIC Administrator under this Agreement the Master Servicer or Trustee acting 
as Master Servicer shall appoint a successor REMIC Administrator, subject to assumption of the 
REMIC Administrator obligations under this Agreement. 

REMIC Provisions: Provisions of the federal income tax law relating to real estate 
mortgage investment conduits, which appear at Sections 860A through 860G of Subchapter M of 
Chapter 1 of the Code, and related provisions, and temporary and final regulations (or, to the 
extent not inconsistent with such temporary or final regulations, proposed regulations) and 
published rulings, notices and announcements promulgated thereunder, as the foregoing may be 
in effect from time to time. 

REO Acquisition: The acquisition by the Master Servicer on behalf of the Trustee for the 
benefit of the Certificateholders of any REO Property pursuant to Section 3.14. 

REO Disposition: As to any REO Property, a determination by the Master Servicer that 
it has received all Insurance Proceeds, Liquidation Proceeds, REO Proceeds and other payments 
and recoveries (including proceeds of a final sale) which the Master Servicer expects to be 
finally recoverable from the sale or other disposition of the REO Property. 

REO Imputed Interest: As to any REO Property, for any period, an amount equivalent to 
interest (at the Net Mortgage Rate that would have been applicable to the related Mortgage Loan 
had it been outstanding) on the unpaid principal balance of the Mortgage Loan as of the date of 
acquisition thereof for such period. 

REO Proceeds: Proceeds, net of expenses, received in respect of any REO Property 
(including, without limitation, proceeds from the rental of the related Mortgaged Property or, 
with respect to a Cooperative Loan, the related Cooperative Apartment) which proceeds are 
required to be deposited into the Custodial Account only upon the related REO Disposition. 

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

Reportable Modified Mortgage Loan: Any Mortgage Loan that (i) has been subject to an 
interest rate reduction, (ii) has been subject to a term extension or (iii) has had amounts owing on 
such Mortgage Loan capitalized by adding such amount to the Stated Principal Balance of such 
Mortgage Loan; provided, however, that a Mortgage Loan modified in accordance with clause (i) 
above for a temporary period shall not be a Reportable Modified Mortgage Loan if such 
Mortgage Loan has not been delinquent in payments of principal and interest for six months 
since the date of such modification if that interest rate reduction is not made permanent 
thereafter. 

Request for Release: A request for release, the forms of which are attached as Exhibit F 
hereto, or an electronic request in a form acceptable to the Custodian. 
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Required Insurance Policy: With respect to any Mortgage Loan, any insurance policy 
which is required to be maintained from time to time under this Agreement, the Program Guide 
or the related Subservicing Agreement in respect of such Mortgage Loan. 

Required Surety Payment: With respect to any Additional Collateral Loan that becomes 
a Liquidated Mortgage Loan, the lesser of (i) the principal portion of the Realized Loss with 
respect to such Mortgage Loan and (ii) the excess, if any, of (a) the amount of Additional 
Collateral required at origination with respect to such Mortgage Loan over (b) the net proceeds 
realized by the Subservicer from the related Additional Collateral. 

Residential Funding: Residential Funding Company, LLC, a Delaware limited liability 
company, in its capacity as seller of the Mortgage Loans to the Company and any successor 
thereto. 

Responsible Officer: When used with respect to the Trustee, any officer of the Corporate 
Trust Department of the Trustee, including any Senior Vice President, any Vice President, any 
Assistant Vice President, any Assistant Secretary, any Trust Officer or Assistant Trust Officer, or 
any other officer of the Trustee customarily performing functions similar to those performed by 
any of the above designated officers to whom, with respect to a particular matter, such matter is 
referred, in each case with direct responsibility for the administration of the Agreement. 

Retail Certificates: A Senior Certificate, if any, offered in smaller minimum 
denominations than other Senior Certificates, and designated as such in the Series Supplement. 

Schedule of Discount Fractions: The schedule setting forth the Discount Fractions with 
respect to the Discount Mortgage Loans, attached as an exhibit to the Series Supplement. 

Securitization Transaction: Any transaction involving a sale or other transfer of 
mortgage loans directly or indirectly to an issuing entity in connection with an issuance of 
publicly offered or privately placed, rated or unrated mortgage-backed securities. 

Security Agreement: With respect to a Cooperative Loan, the agreement creating a 
security interest in favor of the originator in the related Cooperative Stock. 

Seller: As to any Mortgage Loan, a Person, including any Subservicer, that executed a 
Seller's Agreement applicable to such Mortgage Loan. 

Seller's Agreement: An agreement for the origination and sale of Mortgage Loans 
generally in the form of the Seller Contract referred to or contained in the Program Guide, or in 
such other form as has been approved by the Master Servicer and the Company, each containing 
representations and warranties in respect of one or more Mortgage Loans consistent in all 
material respects with those set forth in the Program Guide. 

Senior Accelerated Distribution Percentage: With respect to any Distribution Date 
occurring on or prior to the 60th Distribution Date and, with respect to any Mortgage Pool 
comprised of two or more Loan Groups, any Loan Group, 100%. With respect to any 
Distribution Date thereafter and any such Loan Group, if applicable, as follows: 
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(i) for any Distribution Date after the 60th Distribution Date but on or prior to the 
72nd Distribution Date, the related Senior Percentage for such Distribution Date plus 
70% of the related Subordinate Percentage for such Distribution Date; 

(ii) for any Distribution Date after the 72nd Distribution Date but on or prior to 
the 84th Distribution Date, the related Senior Percentage for such Distribution Date plus 
60% of the related Subordinate Percentage for such Distribution Date; 

(iii) for any Distribution Date after the 84th Distribution Date but on or prior to the 
96th Distribution Date, the related Senior Percentage for such Distribution Date plus 40% 
of the related Subordinate Percentage for such Distribution Date; 

(iv) for any Distribution Date after the 96th Distribution Date but on or prior to the 
108th Distribution Date, the related Senior Percentage for such Distribution Date plus 
20% of the related Subordinate Percentage for such Distribution Date; and 

(v) for any Distribution Date thereafter, the Senior Percentage for such 
Distribution Date; 

provided, however, 

(i) that any scheduled reduction to the Senior Accelerated Distribution Percentage 
described above shall not occur as of any Distribution Date unless either 

(a)(l)(X) the outstanding principal balance of the Mortgage Loans delinquent 60 
days or more (including Mortgage Loans which are in foreclosure, have been foreclosed 
or otherwise liquidated, or with respect to which the Mortgagor is in bankruptcy and any 
REO Property) averaged over the last six months, as a percentage of the aggregate 
outstanding Certificate Principal Balance of the Subordinate Certificates, is less than 50% 
or (Y) the outstanding principal balance of Mortgage Loans delinquent 60 days or more 
(including Mortgage Loans which are in foreclosure, have been foreclosed or otherwise 
liquidated, or with respect to which the Mortgagor is in bankruptcy and any REO 
Property) averaged over the last six months, as a percentage of the aggregate outstanding 
principal balance of all Mortgage Loans averaged over the last six months, does not 
exceed 2% and (2) Realized Losses on the Mortgage Loans to date for such Distribution 
Date if occurring during the sixth, seventh, eighth, ninth or tenth year (or any year 
thereafter) after the Closing Date are less than 30%, 35%, 40%, 45% or 50%, 
respectively, of the sum of the Initial Certificate Principal Balances of the Subordina.te 
Certificates or 

(b)(l) the outstanding principal balance of Mortgage Loans delinquent 60 days or 
more (including Mortgage Loans which are in foreclosure, have been foreclosed or 
otherwise liquidated, or with respect to which the Mortgagor is in bankruptcy and any 
REO Property) averaged over the last six months, as a percentage of the aggregate 
outstanding principal balance of all Mortgage Loans averaged over the last six months, 
does not exceed 4% and (2) Realized Losses on the Mortgage Loans to date for such 
Distribution Date, if occurring during the sixth, seventh, eighth, ninth or tenth year (or 
any year thereafter) after the Closing Date are less than 10%, 15%, 20%, 25% or 30%, 
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respectively, of the sum of the Initial Certificate Principal Balances of the Subordinate 
Certificates, and 

(ii) that for any Distribution Date on which the Senior Percentage is greater than the 
Senior Percentage as of the Closing Date, the Senior Accelerated Distribution Percentage for 
such Distribution Date shall be 100%, or, if the Mortgage Pool is comprised of two or more Loan 
Groups, for any Distribution Date on which the weighted average of the Senior Percentages for 
each Loan Group, weighted on the basis of the Stated Principal Balances of the Mortgage Loans 
in the related Loan Group (excluding the Discount Fraction of the Discount Mortgage Loans in 
such Loan Group) exceeds the weighted average of the initial Senior Percentages (calculated on 
such basis) for each Loan Group, each of the Senior Accelerated Distribution Percentages for 
such Distribution Date will equaliOO%. 

Notwithstanding the foregoing, upon the reduction of the Certificate Principal Balances of the 
related Senior Certificates (other than the Class A-P Certificates, if any) to zero, the related 
Senior Accelerated Distribution Percentage shall thereafter be 0%. 

Senior Certificate: As defined in the Series Supplement. 

Senior Percentage: As defined in the Series Supplement. 

Senior Support Certificate: A Senior Certificate that provides additional credit 
enhancement to certain other classes of Senior Certificates and designated as such in the 
Preliminary Statement of the Series Supplement. 

Series: All of the Certificates issued pursuant to a Pooling and Servicing Agreement and 
bearing the same series designation. 

Series Supplement: The agreement into which this Standard Terms is incorporated and 
pursuant to which, together with this Standard Terms, a Series of Certificates is issued. 

Servicing Accounts: The account or accounts created and maintained pursuant to Section 
3.08. 

Servicing Criteria: The "servicing criteria" set forth in Item 1122(d) of Regulation AB, 
as such may be amended from time to time. 

Servicing Advances: All customary, reasonable and necessary "out of pocket" costs and 
expenses incurred in connection with a default, delinquency or other unanticipated event by the 
Master Servicer or a Subservicer in the performance of its servicing obligations, including, but 
not limited to, the cost of (i) the preservation, restoration and protection of a Mortgaged Property 
or, with respect to a Cooperative Loan, the related Cooperative Apartment, (ii) any enforcement 
or judicial proceedings, including foreclosures, including any expenses incurred in relation to 
any such proceedings that result from the Mortgage Loan being registered on the MERS System, 
(iii) the management and liquidation of any REO Property, (iv) any mitigation procedures 
implemented in accordance with Section 3.07, and (v) compliance with the obligations under 
Sections 3.01, 3.08, 3.11, 3.12(a) and 3.14, including, if the Master Servicer or any Affiliate of 
the Master Servicer provides services such as appraisals and brokerage services that are 
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customarily provided by Persons other than servicers of mortgage loans, reasonable 
compensation for such services. 

Servicing Advance Reimbursement Amounts: As defined in Section 3.22. 

Servicing Fee: With respect to any Mortgage Loan and Distribution Date, the fee 
payable monthly to the Master Servicer in respect of master servicing compensation that accrues 
at an annual rate designated on the Mortgage Loan Schedule as the "MSTR SERV FEE" for such 
Mortgage Loan, as may be adjusted with respect to successor Master Servicers as provided in 
Section 7.02. 

Servicing Modification: Any reduction of the interest rate on or the outstanding principal 
balance of a Mortgage Loan, any extension of the final maturity date of a Mortgage Loan, and 
any increase to the outstanding principal balance of a Mortgage Loan by adding to the Stated 
Principal Balance unpaid principal and interest and other amounts owing under the Mortgage 
Loan, in each case pursuant to a modification of a Mortgage Loan that is in default, or for which, 
in the judgment of the Master Servicer, default is reasonably foreseeable in accordance with 
Section 3.07(a). 

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

Sharia Mortgage Loan: A declining balance co-ownership transaction, structured so as to 
comply with Islamic religious law. 

Sharia Mortgage Loan Co-Ownership Agreement: The agreement that defines the 
relationship between the consumer and co-owner and the parties' respective rights under a Shari a 
Mortgage Loan, including their respective rights with respect to the indicia of ownership of the 
related Mortgaged Property. 

Sharia Mortgage Loan Security Instrument: The mortgage, security instrument or other 
comparable instrument creating a first lien on an estate in fee simple or leasehold interest in real 
property securing an Obligation to Pay. 

Special Hazard Loss: Any Realized Loss not in excess of the cost of the lesser of repair 
or replacement of a Mortgaged Property (or, with respect to a Cooperative Loan, the related 
Cooperative Apartment) suffered by such Mortgaged Property (or Cooperative Apartment) on 
account of direct physical loss, exclusive of (i) any loss of a type covered by a hazard policy or a 
flood insurance policy required to be maintained in respect of such Mortgaged Property pursuant 
to Section 3.12(a), except to the extent of the portion of such loss not covered as a result of any 
coinsurance provision and (ii) any Extraordinary Loss. 

Standard & Poor's: Standard & Poor's Ratings Services, a division of The McGraw-Hill 
Companies, Inc., or its successor in interest. 
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Stated Principal Balance: With respect to any Mortgage Loan or related REO Property, 
as of any Distribution Date, (i) the sum of (a) the Cut-off Date Principal Balance of the Mortgage 
Loan plus (b) any amount by which the Stated Principal Balance of the Mortgage Loan has been 
increased pursuant to a Servicing Modification, minus (ii) the sum of (a) the principal portion of 
the Monthly Payments due with respect to such Mortgage Loan or REO Property during each 
Due Period ending with the Due Period related to the previous Distribution Date which were 
received or with respect to which an Advance was made, and (b) all Principal Prepayments with 
respect to such Mortgage Loan or REO Property, and all Insurance Proceeds, Liquidation 
Proceeds and REO Proceeds, to the extent applied by the Master Servicer as recoveries of 
principal in accordance with Section 3.14 with respect to such Mortgage Loan or REO Property, 
in each case which were distributed pursuant to Section 4.02 on any previous Distribution Date, 
and (c) any Realized Loss allocated to Certificateholders with respect thereto for any previous 
Distribution Date. 

Subclass: With respect to the Class A-V Certificates, any Subclass thereof issued 
pursuant to Section 5.01(c). Any such Subclass will represent the Uncertificated REMIC Regular 
Interest or Interests Z specified by the initial Holder of the Class A-V Certificates pursuant to 
Section 5.01(c). 

Subordinate Certificate: Any one of the Class M Certificates or Class B Certificates, 
executed by the Trustee and authenticated by the Certificate Registrar substantially in the form 
annexed hereto as Exhibit B and Exhibit C, respectively. 

Subordinate Class Percentage: With respect to any Distribution Date and any Class of 
Subordinate Certificates, a fraction, expressed as a percentage, the numerator of which is the 
aggregate Certificate Principal Balance of such Class of Subordinate Certificates immediately 
prior to such date and the denominator of which is the aggregate Stated Principal Balance of all 
of the Mortgage Loans (or related REO Properties) (other than the related Discount Fraction of 
each Discount Mortgage Loan) immediately prior to such Distribution Date. 

Subordinate Percentage: As of any Distribution Date and, with respect to any Mortgage 
Pool comprised of two or more Loan Groups, any Loan Group, 100% minus the related Senior 
Percentage as of such Distribution Date. 

Subsequent Recoveries: As of any Distribution Date, amounts received by the Master 
Servicer (net of any related expenses permitted to be reimbursed pursuant to Section 3.10) or 
surplus amounts held by the Master Servicer to cover estimated expenses (including, but not 
limited to, recoveries in respect of the representations and warranties made by the related Seller 
pursuant to the applicable Seller's Agreement and assigned to the Trustee pursuant to Section 
2.04) specifically related to a Mortgage Loan that was the subject of a Cash Liquidation or an 
REO Disposition prior to the related Prepayment Period that resulted in a Realized Loss. 

Subserviced Mortgage Loan: Any Mortgage Loan that, at the time of reference thereto, is 
subject to a Subservicing Agreement. 

Subservicer: Any Person with whom the Master Servicer has entered into a Subservicing 
Agreement and who generally satisfied the requirements set forth in the Program Guide in 

32 

US_EAST:160144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 40 of 237



respect of the qualification of a Subservicer as of the date of its approval as a Subservicer by the 
Master Servicer. 

Subservicer Advance: Any delinquent installment of principal and interest on a 
Mortgage Loan which is advanced by the related Subservicer (net of its Subservicing Fee) 
pursuant to the Subservicing Agreement. 

Subservicing Account: An account established by a Subservicer in accordance with 
Section 3.08. 

Subservicing AI!Ieement: The written contract between the Master Servicer and any 
Subservicer relating to servicing and administration of certain Mortgage Loans as provided in 
Section 3.02, generally in the form of the servicer contract referred to or contained in the 
Program Guide or in such other form as has been approved by the Master Servicer and the 
Company. With respect to Additional Collateral Loans subserviced by MLCC, the Subservicing 
Agreement shall also include the Addendum and Assignment Agreement and the Pledged Asset 
Mortgage Servicing Agreement. With respect to any Pledged Asset Loan subserviced by GMAC 
Mortgage, LLC, the Addendum and Assignment Agreement, dated as of November 24, 1998, 
between the Master Servicer and GMAC Mortgage, LLC, as such agreement may be amended 
from time to time. 

Subservicing Fee: As to any Mortgage Loan, the fee payable monthly to the related 
Subservicer (or, in the case of a Nonsubserviced Mortgage Loan, to the Master Servicer) in 
respect of subservicing and other compensation that accrues at an annual rate equal to the excess 
of the Mortgage Rate borne by the related Mortgage Note over the rate per annum designated on 
the Mortgage Loan Schedule as the "CURR NET" for such Mortgage Loan. 

Successor Master Servicer: As defined in Section 3.22. 

Surety: Ambac, or its successors in interest, or such other surety as may be identified in 
the Series Supplement. 

Surety Bond: The Limited Purpose Surety Bond (Policy No. AB0039BE), dated 
February 28, 1996 in respect to Mortgage Loans originated by MLCC, or the Surety Bond 
(Policy No. AB0240BE), dated March 17, 1999 in respect to Mortgage Loans originated by 
Novus Financial Corporation, in each case issued by Ambac for the benefit of certain 
beneficiaries, including the Trustee for the benefit of the Holders of the Certificates, but only to 
the extent that such Surety Bond covers any Additional Collateral Loans, or such other Surety 
Bond as may be identified in the Series Supplement. 

Tax Returns: The federal income tax return on Internal Revenue Service Form 1066, 
U.S. Real Estate Mortgage Investment Conduit Income Tax Return, including Schedule Q 
thereto, Quarterly Notice to Residual Interest Holders of REMIC Taxable Income or Net Loss 
Allocation, or any successor forms, to be filed on behalf of any REMIC formed under the Series 
Supplement and under the REMIC Provisions, together with any and all other information, 
reports or returns that may be required to be furnished to the Certificateholders or filed with the 
Internal Revenue Service or any other governmental taxing authority under any applicable 
provisions of federal, state or local tax laws. 
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Transaction Party: As defined in Section 12.02(a). 

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. 

Trust Fund: The segregated pool of assets related to a Series, with respect to which one 
or more REMIC elections are to be made pursuant to this Agreement, consisting of: 

(i) the Mortgage Loans and the related Mortgage Files and collateral securing 
such Mortgage Loans, 

(ii) all payments on and collections in respect of the Mortgage Loans due after 
the Cut-off Date as shall be on deposit in the Custodial Account or in the Certificate 
Account and identified as belonging to the Trust Fund, including the proceeds from the 
liquidation of Additional Collateral for any Additional Collateral Loan or Pledged Assets 
for any Pledged Asset Loan, but not including amounts on deposit in the Initial Monthly 
Payment Fund, 

(iii) property that secured a Mortgage Loan and that has been acquired for the 
benefit of the Certificateholders by foreclosure or deed in lieu of foreclosure, 

(iv) the hazard insurance policies and Primary Insurance Policies, if any, the 
Pledged Assets with respect to each Pledged Asset Loan, and the interest in the Surety 
Bond transferred to the Trustee pursuant to Section 2.01, and 

(v) all proceeds of clauses (i) through (iv) above. 

Trustee Information: As specified in Section 12.05(a)(i)(A). 

Uninsured Cause: Any cause of damage to property subject to a Mortgage such that the 
complete restoration of such property is not fully reimbursable by the hazard insurance policies. 

United States Person or U.S. Person: (i) A citizen or resident of the United States, (ii) a 
corporation, partnership or other entity treated as a corporation or partnership for United States 
federal income tax purposes organized in or under the laws of the United States or any state 
thereof or the District of Columbia (unless, in the case of a partnership, Treasury regulations 
provide otherwise), provided that, for purposes solely of the restrictions on the transfer of 
residual interests, no partnership or other entity treated as a partnership for United States federal 
income tax purposes shall be treated as a United States Person or U.S. Person unless all persons 
that own an interest in such partnership either directly or indirectly through any chain of entities 
no one of which is a corporation for United States federal income tax purposes are required by 
the applicable operating agreement to be United States Persons, (iii) an estate the income of 
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which is includible in gross income for United States tax purposes, regardless of its source, or 
(iv) 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. Notwithstanding the preceding sentence, to the extent provided 
in Treasury regulations, certain Trusts in existence on August 20, 1996, and treated as United 
States persons prior to such date, that elect to continue to be treated as United States persons will 
also be a U.S. Person. 

U.S.A. Patriot Act: Uniting and Strengthening America by Providing Appropriate Tools 
to Intercept and Obstruct Terrorism Act of 2001, as amended. 

Voting Rights: The portion of the voting rights of all of the Certificates which is 
allocated to any Certificate, and more specifically designated in Article XI of the Series 
Supplement. 

Section 1.02. Use of Words and Phrases. 

"Herein," "hereby," "hereunder," 'hereof," "hereinbefore," "hereinafter" and other 
equivalent words refer to the Pooling and Servicing Agreement as a whole. All references herein 
to Articles, Sections or Subsections shall mean the corresponding Articles, Sections and 
Subsections in the Pooling and Servicing Agreement. The definitions set forth herein include 
both the singular and the plural. 

References in the Pooling and Servicing Agreement to "interest" on and "principal" of 
the Mortgage Loans shall mean, with respect to the Sharia Mortgage Loans, amounts in respect 
profit payments and acquisition payments, respectively. 
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ARTICLE II 

CONVEYANCE OF MORTGAGE LOANS; 
ORIGINAL ISSUANCE OF CERTIFICATES 

Section 2.0 1. Conveyance of Mortgage Loans. 

(a) The Company, concurrently with the execution and delivery hereof, does hereby 
assign to the Trustee for the benefit of the Certificateholders without recourse all the right, title 
and interest of the Company in and to the Mortgage Loans, including all interest and principal 
received on or with respect to the Mortgage Loans after the Cut-off Date (other than payments of 
principal and interest due on the Mortgage Loans in the month of the Cut-off Date). In 
connection with such transfer and assignment, the Company does hereby deliver to the Trustee 
the Certificate Policy (as defined in the Series Supplement), if any for the benefit of the Holders 
of the Insured Certificates (as defined in the Series Supplement). 

(b) In connection with such assignment, except as set forth in Section 2.01 (c) and 
subject to Section 2.01 (d) below, the Company does hereby (1) with respect to each Mortgage 
Loan (other than a Cooperative Loan or a Sharia Mortgage Loan), deliver to the Master Servicer 
(or an Affiliate of the Master Servicer) each of the documents or instruments described in clause 
(I)(ii) below (and the Master Servicer shall hold (or cause such Affiliate to hold) such documents 
or instruments in trust for the use and benefit of all present and future Certificateholders), (2) 
with respect to each MOM Loan, deliver to and deposit with the Trustee, or the Custodian on 
behalf of the Trustee, the documents or instruments described in clauses (I)(i) and (v) below, (3) 
with respect to each Mortgage Loan that is not a MOM Loan but is registered on the MERS® 
System, deliver to and deposit with the Trustee, or to the Custodian on behalf of the Trustee, the 
documents or instruments described in clauses (I)(i), (iv) and (v) below, (4) with respect to each 
Mortgage Loan that is not a MOM Loan and is not registered on the MERS® System, deliver to 
and deposit with the Trustee, or to the Custodian on behalf of the Trustee, the documents or 
instruments described in clauses (I)(i), (iii), (iv) and (v) below, and (5) with respect to each 
Cooperative Loan and Sharia Mortgage Loan, deliver to and deposit with the Trustee, or to the 
Custodian on behalf of the Trustee, the documents and instruments described in clause (II) and 
clause (III) below: 

(I) with respect to each Mortgage Loan so assigned (other than a Cooperative Loan or a 
Sharia Mortgage Loan): 

(i) The original Mortgage Note, endorsed without recourse in blank or to the 
order of the Trustee, and showing an unbroken chain of endorsements from the originator 
thereof to the Person endorsing it to the Trustee, or with respect to any Destroyed 
Mortgage Note, an original lost note affidavit from the related Seller or Residential 
Funding stating that the original Mortgage Note was lost, misplaced or destroyed, 
together with a copy of the related Mortgage Note; 

(ii) The original Mortgage, noting the presence of the MIN of the Mortgage 
Loan and language indicating that the Mortgage Loan is a MOM Loan if the Mortgage 
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Loan is a MOM Loan, with evidence of recording indicated thereon or a copy of the 
Mortgage with evidence of recording indicated thereon; 

(iii) The original Assignment of the Mortgage to the Trustee with evidence of 
recording indicated thereon or a copy of such assignment with evidence of recording 
indicated thereon; 

(iv) The original recorded assignment or assignments of the Mortgage showing 
an unbroken chain of title from the originator thereof to the Person assigning it to the 
Trustee (or to MERS, if the Mortgage Loan is registered on the MERS® System and 
noting the presence of a MIN) with evidence of recordation noted thereon or attached 
thereto, or a copy of such assignment or assignments of the Mortgage with evidence of 
recording indicated thereon; and 

(v) The original of each modification, assumption·agreement or preferred loan 
agreement, if any, relating to such Mortgage Loan or a copy of each modification, 
assumption agreement or preferred loan agreement 

(II) with respect to each Cooperative Loan so assigned: 

(i) The original Mortgage Note, endorsed without recourse to the order of the 
Trustee and showing an unbroken chain of endorsements from the originator thereof to 
the Person endorsing it to the Trustee, or with respect to any Destroyed Mortgage Note, 
an original lost note affidavit from the related Seller or Residential Funding stating that 
the original Mortgage Note was lost, misplaced or destroyed, together with a copy of the 
related Mortgage Note; 

(ii) A counterpart of the Cooperative Lease and the Assignment of Proprietary 
Lease to the originator of the Cooperative Loan with intervening assignments showing an 
unbroken chain of title from such originator to the Trustee or a copy of such Cooperative 
Lease and Assignment of Proprietary Lease and copies of such intervening assignments; 

(iii) The related Cooperative Stock Certificate, representing the related 
Cooperative Stock pledged with respect to such Cooperative Loan, together with an 
undated stock power (or other similar instrument) executed in blank or copies thereof; 

(iv) The original recognition agreement by the Cooperative of the interests of 
the mortgagee with respect to the related Cooperative Loan or a copy thereof; 

(v) The Security Agreement or a copy thereof; 

(vi) Copies of the original UCC-1 financing statement, and any continuation 
statements, filed by the originator of such Cooperative Loan as secured party, each with 
evidence of recording thereof, evidencing the interest of the originator under the Security 
Agreement and the Assignment of Proprietary Lease; 

(vii) Copies of the filed UCC-3 assignments of the security interest referenced 
in clause (vi) above showing an unbroken chain of title from the originator to the Trustee, 

37 

US_EASTol60144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 45 of 237



each with evidence of recording thereof, evidencing the interest of the originator under 
the Security Agreement and the Assignment of Proprietary Lease; 

(viii) An executed assignment of the interest of the originator in the Security 
Agreement, Assignment of Proprietary Lease and the recognition agreement referenced 
in clause (iv) above, showing an unbroken chain of title from the originator to the 
Trustee, or a copy thereof; 

(ix) The original of each modification, assumption agreement or preferred loan 
agreement, if any, relating to such Cooperative Loan or a copy of each modification, 
assumption agreement or preferred loan agreement; and 

(x) A duly completed UCC-1 financing statement showing the Master 
Servicer as debtor, the Company as secured party and the Trustee as assignee and a duly 
c.ompleted UCC-1 financing statement showing the Company as debtor and the Trustee 
as secured party, each in a form sufficient for filing, evidencing the interest of such 
debtors in the Cooperative Loans or copies thereof; 

(III) with respect to each Sharia Mortgage Loan so assigned: 

(i) The original Obligation to Pay, endorsed without recourse in blank or to 
the order of the Trustee and showing an unbroken chain of endorsements from the 
originator thereof to the Person endorsing it to the Trustee, or with respect to any 
Destroyed Obligation to Pay, an original affidavit from the related Seller or Residential 
Funding stating that the original Obligation to Pay was lost, misplaced or destroyed, 
together with a copy of the related Obligation to Pay; 

(ii) The original Sharia Mortgage Loan Security Instrument, with evidence of 
recording indicated thereon or a copy of the Sharia Mortgage Loan Security Instrument 
with evidence of recording indicated thereon; 

(iii) An original Assignment and Amendment of Security Instrument, assigned 
to the Trustee with evidence of recording indicated thereon or a copy of such Assignment 
and Amendment of Security Instrument with evidence of recording indicated thereon; 

(iv) The original recorded assignment or assignments of the Sharia Mortgage 
Loan Security Instrument showing an unbroken chain of title from the originator thereof 
to the Person assigning it to the Trustee with evidence of recordation noted thereon or 
attached thereto, or a copy of such assignment or assignments of the Sharia Mortgage 
Loan Security Instrument with evidence of recording indicated thereon; 

(v) The original Sharia Mortgage Loan Co-Ownership Agreement with 
respect to the related Sharia Mortgage Loan or a copy of such Sharia Mortgage Loan Co
Ownership Agreement; and 

(vi) The original of each modification or assumption agreement, if any, 
relating to such Sharia Mortgage Loan or a copy of each modification or assumption 
agreement. 
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(c) The Company may, in lieu of delivering the original of the documents set forth in 
Sections 2.01(b)(I)(iii), (iv) and (v), Sections (b)(ll)(ii), (iv), (vii), (ix) and (x) and Sections 
2.01(b)(lll)(ii), (iii), (iv), (v) and (vi) (or copies thereof) to the Trustee or to the Custodian on 
behalf of the Trustee, deliver such documents to the Master Servicer, and the Master Servicer 
shall hold such documents in trust for the use and benefit of all present and future 
Certificateholders until such time as is set forth in the next sentence. Within thirty Business 
Days following the earlier of (i) the receipt of the original of all of the documents or instruments 
set forth in Sections 2.01(b)(I)(iii), (iv) and (v), Sections (b)(II)(ii), (iv), (vii), (ix) and (x) and 
Sections 2.0l(b)(III)(ii), (iii), (iv), (v) and (vi) (or copies thereof) for any Mortgage Loan and (ii) 
a written request by the Trustee to deliver those documents with respect to any or all of the 
Mortgage Loans then being held by the Master Servicer, the Master Servicer shall deliver a 
complete set of such documents to the Trustee or to the Custodian on behalf of the Trustee. 

The parties hereto agree that it is not intended that any Mortgage Loan be included in the 
Trust Fund that is either (i) a "High-Cost Home Loan" as defined in the New Jersey Home 
Ownership Act effective November 27, 2003, (ii) a "High-Cost Home Loan" as defined in the 
New Mexico Home Loan Protection Act effective January 1, 2004, (iii) a "High Cost Home 
Mortgage Loan" as defined in the Massachusetts Predatory Home Loan Practices Act effective 
November 7, 2004 or (iv) a "High-Cost Home Loan" as defined in the Indiana House Enrolled 
Act No. 1229, effective as of January 1, 2005. 

(d) Notwithstanding the provisions of Section 2.01(c), in connection with any 
Mortgage Loan, if the Company cannot deliver the original of the Mortgage, any assignment, 
modification, assumption agreement or preferred loan agreement (or copy thereof as permitted 
by Section 2.01(b)) with evidence of recording thereon concurrently with the execution and 
delivery of this Agreement because of (i) a delay caused by the public recording office where 
such Mortgage, assignment, modification, assumption agreement or preferred loan agreement as 
the case may be, has been delivered for recordation, or (ii) a delay in the receipt of certain 
information necessary to prepare the related assignments, the Company shall deliver or cause to 
be delivered to the Trustee or to the Custodian on behalf of the Trustee a copy of such Mortgage, 
assignment, modification, assumption agreement or preferred loan agreement. 

The Company (i) shall promptly cause to be recorded in the appropriate public office for 
real property records the Assignment referred to in clause (I)(iii) of Section 2.01(b), except (a) 
in states where, in the opinion of counsel acceptable to the Trustee and the Master Servicer, such 
recording is not required to protect the Trustee's interests in the Mortgage Loan against the claim 
of any subsequent transferee or any successor to or creditor of the Company or the originator of 
such Mortgage Loan or (b) if MERS is identified on the Mortgage or on a properly recorded 
assignment of the Mortgage as the mortgagee of record solely as nominee for the Seller and its 
successors and assigns, (ii) shall promptly cause to be filed the Form UCC-3 assignment and 
UCC-1 financing statement referred to in clauses (II)(vii) and (x), respectively, of Section 
2.0l(b) and (iii) shall promptly cause to be recorded in the appropriate public recording office for 
real property records the Assignment Agreement and Amendment of Security Instrument 
referred to in clause (III)(iii) of Section 2.01(b). If any Assignment, Assignment Agreement and 
Amendment of Security Instrument, Form UCC-3 or Form UCC-1, as applicable, is lost or 
returned unrecorded to the Company because of any defect therein, the Company shall prepare a 
substitute Assignment, Assignment Agreement and Amendment of Security Instrument, Form 
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UCC-3 or Form UCC-1, as applicable, or cure such defect, as the case may be, and cause such 
Assignment or Assignment Agreement and Amendment of Security Instrument to be recorded in 
accordance with this paragraph. The Company shall promptly deliver or cause to be delivered to 
the applicable person described in Section 2.01(b), any Assignment, substitute Assignment, 
Assignment Agreement and Amendment of Security Instrument or Form UCC-3 or Form UCC-
1, as applicable, (or copy thereof) recorded in connection with this paragraph, with evidence of 
recording indicated thereon at the time specified in Section 2.01 (c). In connection with its 
servicing of Cooperative Loans, the Master Servicer will use its best efforts to file timely 
continuation statements with regard to each financing statement and assignment relating to 
Cooperative Loans as to which the related Cooperative Apartment is located outside of the State 
of New York. 

If the Company delivers to the Trustee or to the Custodian on behalf of the Trustee any 
Mortgage Note, Obligation to Pay, Assignment Agreement and Amendment of Security 
Instrument or Assignment of Mortgage in blank, the Company shall, or shall cause the Custodian 
to, complete the endorsement of the Mortgage Note, Obligation to Pay, Assignment Agreement 
and Amendment of Security Instrument and Assignment of Mortgage in the name of the Trustee 
in conjunction with the Interim Certification issued by the Custodian, as contemplated by Section 
2.02. 

In connection with the assignment of any Mortgage Loan registered on the MERS® 
System, the Company further agrees that it will cause, at the Company's own expense, within 30 
Business Days after the Closing Date, the MERS® System to indicate that such Mortgage Loans 
have been assigned by the Company to the Trustee in accordance with this Agreement for the 
benefit of the Certificateholders by including (or deleting, in the case of Mortgage Loans which 
are repurchased in accordance with this Agreement) in such computer files (a) the code in the 
field which identifies the specific Trustee and (b) the code in the field "Pool Field" which 
identifies the series of the Certificates issued in connection with such Mortgage Loans. The 
Company further agrees that it will not, and will not permit the Master Servicer to, and the 
Master Servicer agrees that it will not, alter the codes referenced in this paragraph with respect to 
any Mortgage Loan during the term of this Agreement unless and until such Mortgage Loan is 
repurchased in accordance with the terms of this Agreement. 

(e) Residential Funding hereby assigns to the Trustee its security interest in and to 
any Additional Collateral or Pledged Assets, its right to receive amounts due or to become due in 
respect of any Additional Collateral or Pledged Assets pursuant to the related Subservicing 
Agreement and its rights as beneficiary under the Surety Bond in respect of any Additional 
Collateral Loans. With respect to any Additional Collateral Loan or Pledged Asset Loan, 
Residential Funding shall cause to be filed in the appropriate recording office a UCC-3 statement 
giving notice of the assignment of the related security interest to the Trust Fund and shall 
thereafter cause the timely filing of all necessary continuation statements with regard to such 
financing statements. 

(f) It is intended that the conveyance by the Company to the Trustee of the Mortgage 
Loans as provided for in this Section 2.01 be and the Uncertificated REMIC Regular Interests, if 
any (as provided for in Section 2.06), be construed as a sale by the Company to the Trustee of 
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the Mortgage Loans and any Uncertificated REMIC Regular Interests for the benefit of the 
Certificateholders. Further, it is not intended that such conveyance be deemed to be a pledge of 
the Mortgage Loans and any Uncertificated REMIC Regular Interests by the Company to the 
Trustee to secure a debt or other obligation of the Company. Nonetheless, (a) this Agreement is 
intended to be and hereby is a security agreement within the meaning of Articles 8 and 9 of the 
New York Uniform Commercial Code and the Uniform Commercial Code of any other 
applicable jurisdiction; (b) the conveyance provided for in Section 2.01 shall be deemed to be, 
and hereby is, (1) a grant by the Company to the Trustee of a security interest in all of the 
Company's right (including the power to convey title thereto), title and interest, whether now 
owned or hereafter acquired, in and to any and all general intangibles, payment intangibles, 
accounts, chattel paper, instruments, documents, money, deposit accounts, certificates of deposit, 
goods, letters of credit, advices of credit and investment property and other property of whatever 
kind or description now existing or hereafter acquired consisting of, arising from or relating to 
any of the following: (A) the Mortgage Loans, including (i) with respect to each Cooperative 
Loan, the related Mortgage Note, Security Agreement, Assignment of Proprietary Lease, 
Cooperative Stock Certificate and Cooperative Lease, (ii) with respect to each Sharia Mortgage 
Loan, the related Sharia Mortgage Loan Security Instrument, Sharia Mortgage Loan Co
Ownership Agreement, Obligation to Pay and Assignment Agreement and Amendment of 
Security Instrument, (iii) with respect to each Mortgage Loan other than a Cooperative Loan or a 
Sharia Mortgage Loan, the related Mortgage Note and Mortgage, and (iv) any insurance policies 
and all other documents in the related Mortgage File, (B) all amounts payable pursuant to the 
Mortgage Loans in accordance with the terms thereof, (C) any Uncertificated REMIC Regular 
Interests and (D) all proceeds of the conversion, voluntary or involuntary, of the foregoing into 
cash, instruments, securities or other property, including without limitation all amounts from 
time to time held or invested in the Certificate Account or the Custodial Account, whether in the 
form of cash, instruments, securities or other property and (2) an assignment by the Company to 
the Trustee of any security interest in any and all of Residential Funding's right (including the 
power to convey title thereto), title and interest, whether now owned or hereafter acquired, in and 
to the property described in the foregoing clauses (l)(A), (B), (C) and (D) granted by Residential 
Funding to the Company pursuant to the Assignment Agreement; (c) the possession by the 
Trustee, any Custodian on behalf of the Trustee or any other agent of the Trustee of Mortgage 
Notes or such other items of property as constitute instruments, money, payment intangibles, 
negotiable documents, goods, deposit accounts, letters of credit, advices of credit, investment 
property, certificated securities or chattel paper shall be deemed to be "possession by the secured 
party," or possession by a purchaser or a person designated by such secured party, for purposes 
of perfecting the security interest pursuant to the Minnesota Uniform Commercial Code and the 
Uniform Commercial Code of any other applicable jurisdiction as in effect (including, without 
limitation, Sections 8-106, 9-313, 9-314 and 9-106 thereof); and (d) 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, securities intermediaries, bailees or agents of, or persons holding for (as applicable) the 
Trustee for the purpose of perfecting such security interest under applicable law. 

The Company and, at the Company's direction, Residential Funding and the Trustee 
shall, to the extent consistent with this Agreement, take such reasonable actions as may be 
necessary to ensure that, if this Agreement were determined to create a security interest in the 
Mortgage Loans, any Uncertificated REMIC Regular Interests and the other property described 
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above, such security interest would be determined to be a perfected security interest of first 
priority under applicable law and will be maintained as such throughout the term of this 
Agreement. Without limiting the generality of the foregoing, the Company shall prepare and 
deliver to the Trustee not less than 15 days prior to any filing date and, the Trustee shall forward 
for filing, or shall cause to be forwarded for filing, at the expense of the Company, all filings 
necessary to maintain the effectiveness of any original filings necessary under the Uniform 
Commercial Code as in effect in any jurisdiction to perfect the Trustee's security interest in or 
lien on the Mortgage Loans and any Uncertificated REMIC Regular Interests, as evidenced by an 
Officers' Certificate of the Company, including without limitation (x) continuation statements, 
and (y) such other statements as may be occasioned by (1) any change of name of Residential 
Funding, the Company or the Trustee (such preparation and filing shall be at the expense of the 
Trustee, if occasioned by a change in the Trustee's name), (2) any change of type or jurisdiction 
of organization of Residential Funding or the Company, (3) any transfer of any interest of 
Residential Funding or the Company in any Mortgage Loan or (4) any transfer of any interest of 
Residential Funding or the Company in any Uncertificated REMIC Regular Interest. 

(g) The Master Servicer hereby acknowledges the receipt by it of the Initial Monthly 
Payment Fund. The Master Servicer shall hold such Initial Monthly Payment Fund in the 
Custodial Account and shall include such Initial Monthly Payment Fund in the Available 
Distribution Amount for the initial Distribution Date. Notwithstanding anything herein to the 
contrary, the Initial Monthly Payment Fund shall not be an asset of any REMIC. To the extent 
that the Initial Monthly Payment Fund constitutes a reserve fund for federal income tax purposes, 
(1) it shall be an outside reserve fund and not an asset of any REMIC, (2) it shall be owned by 
the Seller and (3) amounts transferred by any REMIC to the Initial Monthly Payment Fund shall 
be treated as transferred to the Seller or any successor, all within the meaning of Section 1.860G-
2(h) of the Treasury Regulations. 

(h) The Company agrees that the sale of each Pledged Asset Loan pursuant to this 
Agreement will also constitute the assignment, sale, setting-over, transfer and conveyance to the 
Trustee, without recourse (but subject to the Company's covenants, representations and 
warranties specifically provided herein), of all of the Company's obligations and all of the 
Company's right, title and interest in, to and under, whether now existing or hereafter acquired as 
owner of the Mortgage Loan with respect to any and all money, securities, security entitlements, 
accounts, general intangibles, payment intangibles, instruments, documents, deposit accounts, 
certificates of deposit, commodities contracts, and other investment property and other property 
of whatever kind or description consisting of, arising from or related to (i) the Assigned 
Contracts, (ii) all rights, powers and remedies of the Company as owner of such Mortgage Loan 
under or in connection with the Assigned Contracts, whether arising under the terms of such 
Assigned Contracts, by statute, at law or in equity, or otherwise arising out of any default by the 
Mortgagor under or in connection with the Assigned Contracts, including all rights to exercise 
any election or option or to make any decision or determination or to give or receive any notice, 
consent, approval or waiver thereunder, (iii) the Pledged Amounts and all money, securities, 
security entitlements, accounts, general intangibles, payment intangibles, instruments, 
documents, deposit accounts, certificates of deposit, commodities contracts, and other investment 
property and other property of whatever kind or description and all cash and non-cash proceeds 
of the sale, exchange, or redemption of, and all stock or conversion rights, rights to subscribe, 
liquidation dividends or preferences, stock dividends, rights to interest, dividends, earnings, 
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income, rents, issues, profits, interest payments or other distributions of cash or other property 
that secures a Pledged Asset Loan, (iv) all documents, books and records concerning the 
foregoing (including all computer programs, tapes, disks and related items containing any such 
information) and (v) all insurance proceeds (including proceeds from the Federal Deposit 
Insurance Corporation or the Securities Investor Protection Corporation or any other insurance 
company) of any of the foregoing or replacements thereof or substitutions therefor, proceeds of 
proceeds and the conversion, voluntary or involuntary, of any thereof. The foregoing transfer, 
sale, assignment and conveyance does not constitute and is not intended to result in the creation, 
or an assumption by the Trustee, of any obligation of the Company, or any other person in 
connection with the Pledged Assets or under any agreement or instrument relating thereto, 
including any obligation to the Mortgagor, other than as owner of the Mortgage Loan. 

Section 2.02. Acceptance by Trustee. 

The Trustee acknowledges receipt (or, with respect to Mortgage Loans subject to a 
Custodial Agreement, and based solely upon a receipt or certification executed by the Custodian, 
receipt by the respective Custodian as the duly appointed agent of the Trustee) of the documents 
required to be delivered to the Trustee (or the Custodian on behalf of the Trustee) pursuant to 
Section 2.01(b) above (except that for purposes of such acknowledgement only, a Mortgage Note 
may be endorsed in blank) and declares that it, or the Custodian as its agent, holds and will hold 
such documents and the other documents constituting a part of the Custodial Files delivered to it, 
or a Custodian as its agent, and the rights of Residential Funding with respect to any Pledged 
Assets, Additional Collateral and the Surety Bond assigned to the Trustee pursuant to Section 
2.01, in trust for the use and benefit of all present and future Certificateholders. The Trustee or 
Custodian (the Custodian being so obligated under a Custodial Agreement) agrees, for the 
benefit of Certificateholders, to review each Custodial File delivered to it pursuant to Section 
2.01(b) within 45 days after the Closing Date to ascertain that all required documents 
(specifically as set forth in Section 2.01(b)), have been executed and received, and that such 
documents relate to the Mortgage Loans identified on the Mortgage Loan Schedule, as 
supplemented, that have been conveyed to it, and to deliver to the Trustee a certificate (the 
"Interim Certification") to the effect that all documents required to be delivered pursuant to 
Section 2.01(b) above have been executed and received and that such documents relate to the 
Mortgage Loans identified on the Mortgage Loan Schedule, except for any exceptions listed on 
Schedule A attached to such Interim Certification. Upon delivery of the Custodial Files by the 
Company or the Master Servicer, the Trustee shall acknowledge receipt (or, with respect to 
Mortgage Loans subject to a Custodial Agreement, and based solely upon a receipt or 
certification executed by the Custodian, receipt by the respective Custodian as the duly appointed 
agent of the Trustee) of the documents referred to in Section 2.01 (c) above. 

If the Custodian, as the Trustee's agent, finds any document or documents constituting a 
part of a Custodial File to be missing or defective, the Trustee shall promptly so notify the 
Master Servicer and the Company. Pursuant to Section 2.3 of the Custodial Agreement, the 
Custodian will notify the Master Servicer, the Company and the Trustee of any such omission or 
defect found by it in respect of any Custodial File held by it in respect of the items reviewed by it 
pursuant to the Custodial Agreement. If such omission or defect materially and adversely affects 
the interests of the Certificateholders, the Master Servicer shall promptly notify Residential 
Funding of such omission or defect and request Residential Funding to correct or cure such 
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omission or defect within 60 days from the date the Master Servicer was notified of such 
omission or defect and, if Residential Funding does not correct or cure such omission or defect 
within such period, require Residential Funding to purchase such Mortgage Loan from the Trust 
Fund at its Purchase Price, within 90 days from the date the Master Servicer was notified of such 
omission or defect; provided that if the omission or defect would cause the Mortgage Loan to be 
other than a "qualified mortgage" as defined in Section 860G(a)(3) of the Code, any such cure or 
repurchase must occur within 90 days from the date such breach was discovered. The Purchase 
Price for any such Mortgage Loan shall be deposited by the Master Servicer in the Custodial 
Account maintained by it pursuant to Section 3.07 and, upon receipt by the Trustee of written 
notification of such deposit signed by a Servicing Officer, the Master Servicer, the Trustee or the 
Custodian, as the case may be, shall release the contents of any related Mortgage File in its 
possession to the owner of such Mortgage Loan (or such owners' designee) and the Trustee shall 
execute and deliver such instruments of transfer or assignment prepared by the Master Servicer, 
in each case without recourse, as shall be necessary to vest in Residential Funding or its designee 
any Mortgage Loan released pursuant hereto and thereafter such Mortgage Loan shall not be part 
of the Trust Fund. It is understood and agreed that the obligation of Residential Funding to so 
cure or purchase any Mortgage Loan as to which a material and adverse defect in or omission of 
a constituent document exists shall constitute the sole remedy respecting such defect or omission 
available to Certificateholders or the Trustee on behalf of the Certificateholders. 

Section 2.03. Representations, Warranties and Covenants 
of the Master Servicer and the Company. 

(a) The Master Servicer hereby represents and warrants to the Trustee for the benefit 
of the Certificateholders that as of the Closing Date: 

(i) The Master Servicer is a limited liability company duly organized, validly 
existing and in good standing under the laws governing its creation and existence and is 
or will be in compliance with the laws of each state in which any Mortgaged Property is 
located to the extent necessary to ensure the enforceability of each Mortgage Loan in 
accordance with the terms of this Agreement; 

(ii) The execution and delivery of this Agreement by the Master Servicer and 
its performance and compliance with the terms of this Agreement will not violate the 
Master Servicer' s Certificate of Formation or Limited Liability Company Agreement or 
constitute a material default (or an event which, with notice or lapse of time, or both, 
would constitute a material default) under, or result in the material breach of, any 
material contract, agreement or other instrument to which the Master Servicer is a party 
or which may be applicable to the Master Servicer or any of its assets; 

(iii) This Agreement, assuming due authorization, execution and delivery by 
the Trustee and the Company, constitutes a valid, legal and binding obligation of the 
Master Servicer, enforceable against it in accordance with the terms hereof subject to 
applicable bankruptcy, insolvency, reorganization, moratorium and other laws affecting 
the enforcement of creditors' rights generally and to general principles of equity, 
regardless of whether such enforcement is considered in a proceeding in equity or at law; 
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(iv) The Master Servicer is not in default with respect to any order or decree of 
any court or any order, regulation or demand of any federal, state, municipal or 
governmental agency, which default might have consequences that would materially and 
adversely affect the condition (financial or other) or operations of the Master Servicer or 
its properties or might have consequences that would materially adversely affect its 
performance hereunder; 

(v) No litigation is pending or, to the best of the Master Servicer's knowledge, 
threatened against the Master Servicer which would prohibit its entering into this 
Agreement or performing its obligations under this Agreement; 

(vi) The Master Servicer will comply in all material respects in the 
performance of this Agreement with all reasonable rules and requirements of each insurer 
under each Required Insurance Policy; 

(vii) No information, certificate of an officer, statement furnished in writing or 
report delivered to the Company, any Affiliate of the Company or the Trustee by the 
Master Servicer will, to the knowledge of the Master Servicer, contain any untrue 
statement of a material fact or omit a material fact necessary to make the information, 
certificate, statement or report not misleading; 

(viii) The Master Servicer has examined each existing, and will examine each 
new, Subservicing Agreement and is or will be familiar with the terms thereof. The 
terms of each existing Subservicing Agreement and each designated Subservicer are 
acceptable to the Master Servicer and any new Subservicing Agreements will comply 
with the provisions of Section 3.02; and 

(ix) The Master Servicer is a member of MERS in good standing, and will 
comply in all material respects with the rules and procedures of MERS in connection 
with the servicing of the Mortgage Loans that are registered with MERS. 

It is understood and agreed that the representations and warranties set forth in this Section 
2.03(a) shall survive delivery of the respective Custodial Files to the Trustee or the Custodian. 

Upon discovery by either the Company, the Master Servicer, the Trustee or the Custodian 
of a breach of any representation or warranty set forth in this Section 2.03(a) which materially 
and adversely affects the interests of the Certificateholders in any Mortgage Loan, the party 
discovering such breach shall give prompt written notice to the other parties (the Custodian being 
so obligated under a Custodial Agreement). Within 90 days of its discovery or its receipt of 
notice of such breach, the Master Servicer shall either (i) cure such breach in all material respects 
or (ii) to the extent that such breach is with respect to a Mortgage Loan or a related document, 
purchase such Mortgage Loan from the Trust Fund at the Purchase Price and in the manner set 
forth in Section 2.02; provided that if the omission or defect would cause the Mortgage Loan to 
be other than a "qualified mortgage" as defined in Section 860G(a)(3) of the Code, any such cure 
or repurchase must occur within 90 days from the date such breach was discovered. The 
obligation of the Master Servicer to cure such breach or to so purchase such Mortgage Loan shall 
constitute the sole remedy in respect of a breach of a representation and warranty set forth in this 
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Section 2.03(a) available to the Certificateholders or the Trustee on behalf of the 
Certificateholders. 

(b) Representations and warranties relating to the Mortgage Loans are set forth in 
Section 2.03(b) of the Series Supplement. 

Section 2.04. Representations and Warranties of Residential Funding. 

The Company, as assignee of Residential Funding under the Assignment Agreement, 
hereby assigns to the Trustee for the benefit of Certificateholders all of its right, title and interest 
in respect of the Assignment Agreement applicable to a Mortgage Loan. Insofar as the 
Assignment Agreement relates to the representations and warranties made by Residential 
Funding in respect of such Mortgage Loan and any remedies provided thereunder for any breach 
of such representations and warranties, such right, title and interest may be enforced by the 
Master Servicer on behalf of the Trustee and the Certificateholders. Upon the discovery by the 
Company, the Master Servicer, the Trustee or the Custodian of a breach of any of the 
representations and warranties made in the Assignment Agreement (which, for purposes hereof, 
will be deemed to include any other cause giving rise to a repurchase obligation under the 
Assignment Agreement) in respect of any Mortgage Loan which materially and adversely affects 
the interests of the Certificateholders in such Mortgage Loan, the party discovering such breach 
shall give prompt written notice to the other parties (the Custodian being so obligated under a 
Custodial Agreement). The Master Servicer shall promptly notify Residential Funding of such 
breach and request that Residential Funding either (i) cure such breach in all material respects 
within 90 days from the date the Master Servicer was notified of such breach or (ii) purchase 
such Mortgage Loan from the Trust Fund at the Purchase Price and in the manner set forth in 
Section 2.02; provided that Residential Funding shall have the option to substitute a Qualified 
Substitute Mortgage Loan or Loans for such Mortgage Loan if such substitution occurs within 
two years following the Closing Date; provided that if the breach would cause the Mortgage 
Loan to be other than a "qualified mortgage" as defined in Section 860G(a)(3) of the Code, any 
such cure, repurchase or substitution must occur within 90 days from the date the breach was 
discovered. If a breach of the Compliance With Laws Representation has given rise to the 
obligation to repurchase or substitute a Mortgage Loan pursuant to Section 4 of the Assignment 
Agreement, then the Master Servicer shall request that Residential Funding pay to the Trust 
Fund, concurrently with and in addition to the remedies provided in the preceding sentence, an 
amount equal to any liability, penalty or expense that was actually incurred and paid out of or on 
behalf of the Trust Fund, and that directly resulted from such breach, or if incurred and paid by 
the Trust Fund thereafter, concurrently with such payment. In the event that Residential Funding 
elects to substitute a Qualified Substitute Mortgage Loan or Loans for a Deleted Mortgage Loan 
pursuant to this Section 2.04, Residential Funding shall deliver to the Trustee or the Custodian 
for the benefit of the Certificateholders with respect to such Qualified Substitute Mortgage Loan 
or Loans, the original Mortgage Note, the Mortgage, an Assignment of the Mortgage in 
recordable form, if required pursuant to Section 2.01, and such other documents and agreements 
as are required by Section 2.01, with the Mortgage Note endorsed as required by Section 2.01. 
No substitution will be made in any calendar month after the Determination Date for such month. 
Monthly Payments due with respect to Qualified Substitute Mortgage Loans in the month of 
substitution shall not be part of the Trust Fund and will be retained by the Master Servicer and 
remitted by the Master Servicer to Residential Funding on the next succeeding Distribution Date. 
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For the month of substitution, distributions to the Certificateholders will include the Monthly 
Payment due on a Deleted Mortgage Loan for such month and thereafter Residential Funding 
shall be entitled to retain all amounts received in respect of such Deleted Mortgage Loan. The 
Master Servicer shall amend or cause to be amended the Mortgage Loan Schedule, and, if the 
Deleted Mortgage Loan was a Discount Mortgage Loan, the Schedule of Discount Fractions, for 
the benefit of the Certificateholders to reflect the removal of such Deleted Mortgage Loan and 
the substitution of the Qualified Substitute Mortgage Loan or Loans and the Master Servicer 
shall deliver the amended Mortgage Loan Schedule, and, if the Deleted Mortgage Loan was a 
Discount Mortgage Loan, the amended Schedule of Discount Fractions, to the Trustee. Upon 
such substitution, the Qualified Substitute Mortgage Loan or Loans shall be subject to the terms 
of this Agreement and the related Subservicing Agreement in all respects, Residential Funding 
shall be deemed to have made the representations and warranties with respect to the Qualified 
Substitute Mortgage Loan contained in the related Assignment Agreement, and the Company 
and the Master Servicer shall be deemed to have made with respect to any Qualified Substitute 
Mortgage Loan or Loans, as of the date of substitution, the covenants, representations and 
warranties set forth in this Section 2.04, in Section 2.03 hereof and in Section 4 of the 
Assignment Agreement, and the Master Servicer shall be obligated to repurchase or substitute for 
any Qualified Substitute Mortgage Loan as to which a Repurchase Event (as defined in the 
Assignment Agreement) has occurred pursuant to Section 4 of the Assignment Agreement. 

In connection with the substitution of one or more Qualified Substitute Mortgage Loans 
for one or more Deleted Mortgage Loans, the Master Servicer will determine the amount (if any) 
by which the aggregate principal balance of all such Qualified Substitute Mortgage Loans as of 
the date of substitution is Jess than the aggregate Stated Principal Balance of all such Deleted 
Mortgage Loans (in each case after application of the principal portion of the Monthly Payments 
due in the month of substitution that are to be distributed to the Certificateholders in the month 
of substitution). Residential Funding shall deposit the amount of such shortfall into the 
Custodial Account on the day of substitution, without any reimbursement therefor. Residential 
Funding shall give notice in writing to the Trustee of such event, which notice shall be 
accompanied by an Officers' Certificate as to the calculation of such shortfall and (subject to 
Section IO.Ol(f)) by 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)(l) of the Code or on "contributions 
after the startup date" under Section 860G(d)(l) of the Code or (b) any portion of any REMIC to 
fail to qualify as such at any time that any Certificate is outstanding. 

It is understood and agreed that the obligation of Residential Funding to cure such breach 
or purchase, or to substitute for, a Mortgage Loan as to which such a breach has occurred and is 
continuing and to make any additional payments required under the Assignment Agreement in 
connection with a breach of the Compliance With Laws Representation shall constitute the sole 
remedy respecting such breach available to the Certificateholders or the Trustee on behalf of 
Certificateholders. If the Master Servicer is Residential Funding, then the Trustee shall also have 
the right to give the notification and require the purchase or substitution provided for in the 
second preceding paragraph in the event of such a breach of a representation or warranty made 
by Residential Funding in the Assignment Agreement. In connection with the purchase of or 
substitution for any such Mortgage Loan by Residential Funding, the Trustee shall assign to 
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Residential Funding all of the Trustee's right, title and interest in respect of the Assignment 
Agreement applicable to such Mortgage Loan. 

Section 2.05. Execution and Authentication of Certificates/Issuance of Certificates 
Evidencing Interests in REMIC I Certificates. 

As provided in Section 2.05 of the Series Supplement. 

Section 2.06. Conveyance of Uncertificated REMIC I and REMIC II Regular Interests; 
Acceptance by the Trustee. 

As provided in Section 2.06 of the Series Supplement. 

Section 2.07. Issuance of Certificates Evidencing Interests in REMIC II. 

As provided in Section 2.07 of the Series Supplement. 

Section 2.08. Pumoses and Powers of the Trust. 

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

(a) to sell the Certificates to the Company in exchange for the Mortgage Loans; 

(b) to enter into and perform its obligations under this Agreement; 

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

(d) subject to compliance with this Agreement, to engage in such other activities as 
may be required in connection with conservation of the Trust Fund and the making of 
distributions to the Certificateholders. 

The trust is hereby authorized to engage in the foregoing activities. 
Notwithstanding the provisions of Section 11.01, the trust shall not 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 2.08 may not be amended, 
without the consent of the Certificateholders evidencing a majority of the aggregate Voting 
Rights of the Certificates. 

ARTICLE III 

ADMINISTRATION AND SERVICING 
OF MORTGAGE LOANS 

Section 3.01. Master Servicer to Act as Servicer. 

(a) The Master Servicer shall service and administer the Mortgage Loans in 
accordance with the terms of this Agreement and the respective Mortgage Loans and shall have 
full power and authority, acting alone or through Subservicers as provided in Section 3.02, to do 
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any and all things which it may deem necessary or desirable in connection with such servicing 
and administration. Without limiting the generality of the foregoing, the Master Servicer in its 
own name or in the name of a Subservicer is hereby authorized and empowered by the Trustee 
when the Master Servicer or the Subservicer, as the case may be, believes it appropriate in its 
best judgment, to execute and deliver, on behalf of the Certificateholders and the Trustee or any 
of them, any and all instruments of satisfaction or cancellation, or of partial or full release or 
discharge, or of consent to assumption or modification in connection with a proposed 
conveyance, or of assignment of any Mortgage and Mortgage Note in connection with the 
repurchase of a Mortgage Loan and all other comparable instruments, or with respect to the 
modification or re-recording of a Mortgage for the purpose of correcting the Mortgage, the 
subordination of the lien of the Mortgage in favor of a public utility company or government 
agency or unit with powers of eminent domain, the taking of a deed in lieu of foreclosure, the 
commencement, prosecution or completion of judicial or non-judicial foreclosure, the 
conveyance of a Mortgaged Property to the related Insurer, the acquisition of any property 
acquired by foreclosure or deed in lieu of foreclosure, or the management, marketing and 
conveyance of any property acquired by foreclosure or deed in lieu of foreclosure with respect to 
the Mortgage Loans and with respect to the Mortgaged Properties. The Master Servicer further is 
authorized and empowered by the Trustee, on behalf of the Certificateholders and the Trustee, in 
its own name or in the name of the Subservicer, when the Master Servicer or the Subservicer, as 
the case may be, believes it appropriate in its best judgment to register any Mortgage Loan on the 
MERS® System, or cause the removal from the registration of any Mortgage Loan on the 
MERS® System, to execute and deliver, on behalf of the Trustee and the Certificateholders or 
any of them, any and all instruments of assignment and other comparable instruments with 
respect to such assignment or re-recording of a Mortgage in the name of MERS, solely as 
nominee for the Trustee and its successors and assigns. Any expenses incurred in connection 
with the actions described in the preceding sentence shall be borne by the Master Servicer in 
accordance with Section 3.16(c), with no right of reimbursement; provided, that if, as a result of 
MERS discontinuing or becoming unable to continue operations in connection with the MERS 
System, it becomes necessary to remove any Mortgage Loan from registration on the MERS 
System and to arrange for the assignment of the related Mortgages to the Trustee, then any 
related expenses shall be reimbursable to the Master Servicer. Notwithstanding the foregoing, 
subject to Section 3.07(a), the Master Servicer shall not permit any modification with respect to 
any Mortgage Loan that would both constitute a sale or exchange of such Mortgage Loan within 
the meaning of Section 1001 of the Code and any proposed, temporary or final regulations 
promulgated thereunder (other than in connection with a proposed conveyance or assumption of 
such Mortgage Loan that is treated as a Principal Prepayment in Full pursuant to Section 3.13(d) 
hereof) and cause any REMIC formed under the Series Supplement to fail to qualify as a REMIC 
under the Code. The Trustee shall furnish the Master Servicer with any powers of attorney and 
other documents necessary or appropriate to enable the Master Servicer to service and administer 
the Mortgage Loans. The Trustee shall not be liable for any action taken by the Master Servicer 
or any Subservicer pursuant to such powers of attorney. In servicing and administering any 
Nonsubserviced Mortgage Loan, the Master Servicer shall, to the extent not inconsistent with 
this Agreement, comply with the Program Guide as if it were the originator of such Mortgage 
Loan and had retained the servicing rights and obligations in respect thereof. In connection with 
servicing and administering the Mortgage Loans, the Master Servicer and any Affiliate of the 
Master Servicer (i) may perform services such as appraisals and brokerage services that are not 
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customarily provided by servicers of mortgage loans, and shall be entitled to reasonable 
compensation therefor in accordance with Section 3.10 and (ii) may, at its own discretion and on 
behalf of the Trustee, obtain credit information in the form of a "credit score" from a credit 
repository. 

(b) All costs incurred by the Master Servicer or by Subservicers in effecting the 
timely payment of taxes and assessments on the properties subject to the Mortgage Loans shall 
not, for the purpose of calculating monthly distributions to the Certificateholders, be added to the 
amount owing under the related Mortgage Loans, notwithstanding that the terms of such 
Mortgage Loan so permit, and such costs shall be recoverable to the extent permitted by Section 
3.10(a)(ii). 

(c) The Master Servicer may enter into one or more agreements in connection with 
the offering of pass-through certificates evidencing interests in one or more of the Certificates 
providing for the payment by the Master Servicer of amounts received by the Master Servicer as 
servicing compensation hereunder and required to cover certain Prepayment Interest Shortfalls 
on the Mortgage Loans, which payment obligation will thereafter be an obligation of the Master 
Servicer hereunder. 

Section 3.02. Subservicing Agreements Between Master Servicer and Subservicers; 
Enforcement of Subservicers' and Sellers' Obligations. 

(a) The Master Servicer may continue in effect Subservicing Agreements entered into 
by Residential Funding and Subservicers prior to the execution and delivery of this Agreement, 
and may enter into new Subservicing Agreements with Subservicers, for the servicing and 
administration of all or some of the Mortgage Loans. Each Subservicer of a Mortgage Loan 
shall be entitled to receive and retain, as provided in the related Subservicing Agreement and in 
Section 3.07, the related Subservicing Fee from payments of interest received on such Mortgage 
Loan after payment of all amounts required to be remitted to the Master Servicer in respect of 
such Mortgage Loan. For any Mortgage Loan that is a Nonsubserviced Mortgage Loan, the 
Master Servicer shall be entitled to receive and retain an amount equal to the Subservicing Fee 
from payments of interest. Unless the context otherwise requires, references in this Agreement 
to actions taken or to be taken by the Master Servicer in servicing the Mortgage Loans include 
actions taken or to be taken by a Subservicer on behalf of the Master Servicer. Each 
Subservicing Agreement will be upon such terms and conditions as are generally required or 
permitted by the Program Guide and are not inconsistent with this Agreement and as the Master 
Servicer and the Subservicer have agreed. A representative form of Subservicing Agreement is 
attached hereto as Exhibit E. With the approval of the Master Servicer, a Subservicer may 
delegate its servicing obligations to third-party servicers, but such Subservicer will remain 
obligated under the related Subservicing Agreement. The Master Servicer and a Subservicer 
may enter into amendments thereto or a different form of Subservicing Agreement, and the form 
referred to or included in the Program Guide is merely provided for information and shall not be 
deemed to limit in any respect the discretion of the Master Servicer to modify or enter into 
different Subservicing Agreements; provided, however, that any such amendments or different 
forms shall be consistent with and not violate the provisions of either this Agreement or the 
Program Guide in a manner which would materially and adversely affect the interests of the 
Certificateholders. The Program Guide and any other Subservicing Agreement entered into 
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between the Master Servicer and any Subservicer shall require the Subservicer to accurately and 
fully report its borrower credit files to each of the Credit Repositories in a timely manner. 

(b) As part of its servicing activities hereunder, the Master Servicer, for the benefit of 
the Trustee and the Certificateholders, shall use its best reasonable efforts to enforce the 
obligations of each Subservicer under the related Subservicing Agreement and of each Seller 
under the related Seller's Agreement insofar as the Company's rights with respect to Seller's 
obligation has been assigned to the Trustee hereunder, to the extent that the non-performance of 
any such Seller's obligation would have a material and adverse effect on a Mortgage Loan, 
including, without limitation, the obligation to purchase a Mortgage Loan on account of 
defective documentation, as described in Section 2.02, or on account of a breach of a 
representation or warranty, as described in Section 2.04. Such enforcement, including, without 
limitation, the legal prosecution of claims, termination of Subservicing Agreements or Seller's 
Agreements, as appropriate, 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 Master Servicer would employ in its 
good faith business judgment and which are normal and usual in its general mortgage servicing 
activities. The Master 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 
Loan or (ii) from a specific recovery of costs, expenses or attorneys fees against the party against 
whom such enforcement is directed. For purposes of clarification only, the parties agree that the 
foregoing is not intended to, and does not, limit the ability of the Master Servicer to be 
reimbursed for expenses that are incurred in connection with the enforcement of a Seller's 
obligations (insofar as the Company's rights with respect to such Seller's obligations have been 
assigned to the Trustee hereunder) and are reimbursable pursuant to Section 3.10(a)(viii). 

Section 3.03. Successor Subservicers. 

The Master Servicer shall be entitled to terminate any Subservicing Agreement that may 
exist in accordance with the terms and conditions of such Subservicing Agreement and without 
any limitation by virtue of this Agreement; provided, however, that in the event of termination of 
any Subservicing Agreement by the Master Servicer or the Subservicer, the Master Servicer shall 
either act as servicer of the related Mortgage Loan or enter into a Subservicing Agreement with a 
successor Subservicer which will be bound by the terms of the related Subservicing Agreement. 
If the Master Servicer or any Affiliate of Residential Funding acts as servicer, it will not assume 
liability for the representations and warranties of the Subservicer which it replaces. If the Master 
Servicer enters into a Subservicing Agreement with a successor Subservicer, the Master Servicer 
shall use reasonable efforts to have the successor Subservicer assume liability for the 
representations and warranties made by the terminated Subservicer in respect of the related 
Mortgage Loans and, in the event of any such assumption by the successor Subservicer, the 
Master Servicer may, in the exercise of its business judgment, release the terminated Subservicer 
from liability for such representations and warranties. 

Section 3.04. Liability of the Master Servicer. 

Notwithstanding any Subservicing Agreement, any of the provisions of this- Agreement 
relating to agreements or arrangements between the Master Servicer or a Subservicer or 
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reference to actions taken through a Subservicer or otherwise, the Master Servicer shall remain 
obligated and liable to the Trustee 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 Subservicing Agreements or arrangements or by 
virtue of indemnification from the Subservicer or the Company and to the same extent and under 
the same terms and conditions as if the Master Servicer alone were servicing and administering 
the Mortgage Loans. The Master Servicer shall be entitled to enter into any agreement with a 
Subservicer or Seller for indemnification of the Master Servicer and nothing contained in this 
Agreement shall be deemed to limit or modify such indemnification. 

Section 3.05. No Contractual Relationship Between Subservicer and 
Trustee or Certificateholders. 

Any Subservicing Agreement that may be entered into and any other transactions or 
services relating to the Mortgage Loans involving a Subservicer in its capacity as such and not as 
an originator shall be deemed to be between the Subservicer and the Master Servicer alone and 
the Trustee and the Certificateholders shall not be deemed parties thereto and shall have no 
claims, rights, obligations, duties or liabilities with respect to the Subservicer in its capacity as 
such except as set forth in Section 3.06. The foregoing provision shall not in any way limit a 
Subservicer' s obligation to cure an omission or defect or to repurchase a Mortgage Loan as 
referred to in Section 2.02 hereof. 

Section 3.06. Assumption or Termination of Subservicing Agreements by Trustee. 

(a) If the Master Servicer shall for any reason no longer be the master servicer 
(including by reason of an Event of Default), the Trustee, its designee or its successor shall 
thereupon assume all of the rights and obligations of the Master Servicer under each 
Subservicing Agreement that may have been entered into. The Trustee, its designee or the 
successor servicer for the Trustee shall be deemed to have assumed all of the Master Servicer' s 
interest therein and to have replaced the Master Servicer as a party to the Subservicing 
Agreement to the same extent as if the Subservicing Agreement had been assigned to the 
assuming party except that the Master Servicer shall not thereby be relieved of any liability or 
obligations under the Subservicing Agreement. 

(b) The Master Servicer shall, upon request of the Trustee but at the expense of the 
Master Servicer, deliver to the assuming party all documents and records relating to each 
Subservicing Agreement and the Mortgage Loans then being serviced and an accounting of 
amounts collected and held by it and otherwise use its best efforts to effect the orderly and 
efficient transfer of each Subservicing Agreement to the assuming party. 

Section 3.07. Collection of Certain Mortgage Loan Payments; 
Deposits to Custodial Account. 

(a) The Master 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 related 
Primary Insurance Policy, follow such collection procedures as it would employ in its good faith 
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business judgment and which are normal and usual in its general mortgage servicing activities. 
Consistent with the foregoing, the Master Servicer may in its discretion (i) waive any late 
payment charge or any prepayment charge or penalty interest in connection with the prepayment 
of a Mortgage Loan and (ii) extend the Due Date for payments due on a Mortgage Loan in 
accordance with the Program Guide; provided, however, that the Master Servicer shall first 
determine that any such waiver or extension will not impair the coverage of any related Primary 
Insurance Policy or materially adversely affect the lien of the related Mortgage. Notwithstanding 
anything in this Section to the contrary, the Master Servicer shall not enforce any prepayment 
charge to the extent that such enforcement would violate any applicable law. In the event of any 
such arrangement, the Master Servicer shall make timely advances on the related Mortgage Loan 
during the scheduled period in accordance with the amortization schedule of such Mortgage 
Loan without modification thereof by reason of such arrangements unless otherwise agreed to by 
the Holders of the Classes of Certificates affected thereby; provided, however, that no such 
extension shall be made if any such advance would be a Nonrecoverable Advance. Consistent 
with the terms of this Agreement, the Master Servicer may also waive, modify or vary any term 
of any Mortgage Loan or consent to the postponement of strict compliance with any such term or 
in any manner grant indulgence to any Mortgagor if in the Master Servicer's determination such 
waiver, modification, postponement or indulgence is not materially adverse to the interests of the 
Certificateholders (taking into account any estimated Realized Loss that might result absent such 
action); provided, however, that the Master Servicer may not modify materially or permit any 
Subservicer to modify any Mortgage Loan, including without limitation any modification that 
would change the Mortgage Rate, forgive the payment of any principal or interest (unless in 
connection with the liquidation of the related Mortgage Loan or except in connection with 
prepayments to the extent that such reamortization is not inconsistent with the terms of the 
Mortgage Loan), capitalize any amounts owing on the Mortgage Loan by adding such amount to 
the outstanding principal balance of the Mortgage Loan, or extend the final maturity date of such 
Mortgage Loan, unless such Mortgage Loan is in default or, in the judgment of the Master 
Servicer, such default is reasonably foreseeable; provided, further, that (I) no such modification 
shall reduce the interest rate on a Mortgage Loan below one-half of the Mortgage Rate as in 
effect on the Cut-off Date, but not less than the sum of the rates at which the Servicing Fee and 
the Subservicing Fee with respect to such Mortgage Loan accrues plus the rate at which the 
premium paid to the Certificate Insurer, if any, accrues, (2) the final maturity date for any 
Mortgage Loan shall not be extended beyond the Maturity Date, (3) the Stated Principal Balance 
of all Reportable Modified Mortgage Loans subject to Servicing Modifications (measured at the 
time of the Servicing Modification and after giving effect to any Servicing Modification) can be 
no more than five percent of the aggregate principal balance of the Mortgage Loans as of the 
Cut-off Date, unless such limit is increased from time to time with the consent of the Rating 
Agencies and the Certificate Insurer, if any. In addition, any amounts owing on a Mortgage 
Loan added to the outstanding principal balance of such Mortgage Loan must be fully amortized 
over the remaining term of such Mortgage Loan, and such amounts may be added to the 
outstanding principal balance of a Mortgage Loan only once during the life of such Mortgage 
Loan. Also, the addition of such amounts described in the preceding sentence shall be 
implemented in accordance with the Program Guide and may be implemented only by 
Subservicers that have been approved by the Master Servicer for such purpose. In connection 
with any Curtailment of a Mortgage Loan, the Master Servicer, to the extent not inconsistent 
with the terms of the Mortgage Note and local law and practice, may permit the Mortgage Loan 

53 

US_EASTo160144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 61 of 237



to be reamortized such that the Monthly Payment is recalculated as an amount that will fully 
amortize the remaining Stated Principal Balance thereof by the original Maturity Date based on 
the original Mortgage Rate; provided, that such re-amortization shall not be permitted if it would 
constitute a reissuance of the Mortgage Loan for federal income tax purposes, except if such 
reissuance is described in Treasury Regulation Section 1.860G-2(b )(3). 

(b) The Master Servicer shall establish and maintain a Custodial Account in which 
the Master Servicer shall deposit or cause to be deposited on a daily basis, except as otherwise 
specifically provided herein, the following payments and collections remitted by Subservicers or 
received by it in respect of the Mortgage Loans subsequent to the Cut-off Date (other than in 
respect of principal and interest on the Mortgage Loans due on or before the Cut-off Date): 

(i) All payments on account of principal, including Principal Prepayments 
made by Mortgagors on the Mortgage Loans and the principal component of any 
Subservicer Advance or of any REO Proceeds received in connection with an REO 
Property for which an REO Disposition has occurred; 

(ii) All payments on account of interest at the Adjusted Mortgage Rate on the 
Mortgage Loans, including Buydown Funds, if any, and the interest component of any 
Subservicer Advance or of any REO Proceeds received in connection with an REO 
Property for which an REO Disposition has occurred; 

(iii) Insurance Proceeds, Subsequent Recoveries and Liquidation Proceeds (net 
of any related expenses of the Subservicer); 

(iv) All proceeds of any Mortgage Loans purchased pursuant to Section 2.02, 
2.03, 2.04 or 4.07 (including amounts received from Residential Funding pursuant to the 
last paragraph of Section 4 of the Assignment Agreement in respect of any liability, 
penalty or expense that resulted from a breach of the Compliance With Laws 
Representation and all amounts required to be deposited in connection with the 
substitution of a Qualified Substitute Mortgage Loan pursuant to Section 2.03 or 2.04; 

(v) Any amounts required to be deposited pursuant to Section 3.07(c) or 3.21; 

(vi) All amounts transferred from the Certificate Account to the Custodial 
Account in accordance with Section 4.02(a); 

(vii) Any amounts realized by the Subservicer and received by the Master 
Servicer in respect of any Additional Collateral; and 

(viii) Any amounts received by the Master Servicer in respect of Pledged 
Assets. 

The foregoing requirements for deposit in the Custodial Account shall be exclusive, it being 
understood and agreed that, without limiting the generality of the foregoing, payments on the 
Mortgage Loans which are not part of the Trust Fund (consisting of payments in respect of 
principal and interest on the Mortgage Loans due on or before the Cut -off Date) and, unless 
otherwise set forth in the series supplement, payments or collections in the nature of prepayment 
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charges or late payment charges or assumption fees may but need not be deposited by the Master 
Servicer in the Custodial Account. In the event any amount not required to be deposited in the 
Custodial Account is so deposited, the Master Servicer may at any time withdraw such amount 
from the Custodial Account, any provision herein to the contrary notwithstanding. The 
Custodial Account may contain funds that belong to one or more trust funds created for 
mortgage pass-through certificates of other series and may contain other funds respecting 
payments on mortgage loans belonging to the Master Servicer or serviced or master serviced by 
it on behalf of others. Notwithstanding such commingling of funds, the Master Servicer shall 
keep records that accurately reflect the funds on deposit in the Custodial Account that have been 
identified by it as being attributable to the Mortgage Loans. 

With respect to Insurance Proceeds, Liquidation Proceeds, REO Proceeds and the 
proceeds of the purchase of any Mortgage Loan pursuant to Sections 2.02, 2.03, 2.04 and 4.07 
received in any calendar month, the Master Servicer may elect to treat such amounts as included 
in the Available Distribution Amount for the Distribution Date in the month of receipt, but is not 
obligated to do so. If the Master Servicer so elects, such amounts will be deemed to have been 
received (and any related Realized Loss shall be deemed to have occurred) on the last day of the 
month prior to the receipt thereof. 

(c) The Master Servicer shall use its best efforts to cause the institution maintaining 
the Custodial Account to invest the funds in the Custodial Account attributable to the Mortgage 
Loans in Permitted Investments which shall mature not later than the Certificate Account 
Deposit Date next following the date of such investment (with the exception of the Amount Held 
for Future Distribution) and which shall not be sold or disposed of prior to their maturities. All 
income and gain realized from any such investment shall be for the benefit of the Master 
Servicer as additional servicing compensation and shall be subject to its withdrawal or order 
from time to time. The amount of any losses incurred in respect of any such investments 
attributable to the investment of amounts in respect of the Mortgage Loans shall be deposited in 
the Custodial Account by the Master Servicer out of its own funds immediately as realized 
without any right of reimbursement. 

(d) The Master Servicer shall give notice to the Trustee and the Company of any 
change in the location of the Custodial Account and the location of the Certificate Account prior 
to the use thereof. 

Section 3.08. Subservicing Accounts; Servicing Accounts. 

(a) In those cases where a Subservicer is servicing a Mortgage Loan pursuant to a 
Subservicing Agreement, the Master Servicer shall cause the Subservicer, pursuant to the 
Subservicing Agreement, to establish and maintain one or more Subservicing Accounts which 
shall be an Eligible Account or, if such account is not an Eligible Account, shall generally satisfy 
the requirements of the Program Guide and be otherwise acceptable to the Master Servicer and 
each Rating Agency. The Subservicer will be required thereby to deposit into the Subservicing 
Account on a daily basis all proceeds of Mortgage Loans received by the Subservicer, less its 
Subservicing Fees and unreimbursed advances and expenses, to the extent permitted by the 
Subservicing Agreement. If the Subservicing Account is not an Eligible Account, the Master 
Servicer shall be deemed to have received such monies upon receipt thereof by the Subservicer. 
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The Subservicer shall not be required to deposit in the Subservicing Account payments or 
collections in the nature of prepayment charges or late charges or assumption fees. On or before 
the date specified in the Program Guide, but in no event later than the Determination Date, the 
Master Servicer shall cause the Subservicer, pursuant to the Subservicing Agreement, to remit to 
the Master Servicer for deposit in the Custodial Account all funds held in the Subservicing 
Account with respect to each Mortgage Loan serviced by such Subservicer that are required to be 
remitted to the Master Servicer. The Subservicer will also be required, pursuant to the 
Subservicing Agreement, to advance on such scheduled date of remittance amounts equal to any 
scheduled monthly installments of principal and interest less its Subservicing Fees on any 
Mortgage Loans for which payment was not received by the Subservicer. This obligation to 
advance with respect to each Mortgage Loan will continue up to and including the first of the 
month following the date on which the related Mortgaged Property is sold at a foreclosure sale or 
is acquired by the Trust Fund by deed in lieu of foreclosure or otherwise. All such advances 
received by the Master Servicer shall be deposited promptly by it in the Custodial Account. 

(b) The Subservicer may also be required, pursuant to the Subservicing Agreement, 
to remit to the Master Servicer for deposit in the Custodial Account interest at the Adjusted 
Mortgage Rate (or Modified Net Mortgage Rate plus the rate per annum at which the Servicing 
Fee accrues in the case of a Modified Mortgage Loan) on any Curtailment received by such 
Subservicer in respect of a Mortgage Loan from the related Mortgagor during any month that is 
to be applied by the Subservicer to reduce the unpaid principal balance of the related Mortgage 
Loan as of the first day of such month, from the date of application of such Curtailment to the 
first day of the following month. Any amounts paid by a Subservicer pursuant to the preceding 
sentence shall be for the benefit of the Master Servicer as additional servicing compensation and 
shall be subject to its withdrawal or order from time to time pursuant to Sections 3.10(a)(iv) and 
(v). 

(c) In addition to the Custodial Account and the Certificate Account, the Master 
Servicer shall for any Nonsubserviced Mortgage Loan, and shall cause the Subservicers for 
Subserviced Mortgage Loans to, establish and maintain one or more Servicing Accounts and 
deposit and retain therein all collections from the Mortgagors (or advances from Subservicers) 
for the payment of taxes, assessments, hazard insurance premiums, Primary Insurance Policy 
premiums, if applicable, or comparable items for the account of the Mortgagors. Each Servicing 
Account shall satisfy the requirements for a Subservicing Account and, to the extent permitted 
by the Program Guide or as is otherwise acceptable to the Master Servicer, may also function as 
a Subservicing Account. Withdrawals of amounts related to the Mortgage Loans from the 
Servicing Accounts may be made only to effect timely payment of taxes, assessments, hazard 
insurance premiums, Primary Insurance Policy premiums, if applicable, or comparable items, to 
reimburse the Master Servicer or Subservicer out of related collections for any payments made 
pursuant to Sections 3.11 (with respect to the Primary Insurance Policy) and 3.12(a) (with 
respect to hazard insurance), to refund to any Mortgagors any sums as may be determined to be 
overages, to pay interest, if required, to Mortgagors on balances in the Servicing Account or to 
clear and terminate the Servicing Account at the termination of this Agreement in accordance 
with Section 9.01 or in accordance with the Program Guide. As part of its servicing duties, the 
Master Servicer shall, and the Subservicers will, pursuant to the Subservicing Agreements, be 
required to pay to the Mortgagors interest on funds in this account to the extent required by law. 
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(d) The Master Servicer shall advance the payments referred to in the preceding 
subsection that are not timely paid by the Mortgagors or advanced by the Subservicers on the 
date when the tax, premium or other cost for which such payment is intended is due, but the 
Master Servicer shall be required so to advance only to the extent that such advances, in the good 
faith judgment of the Master Servicer, will be recoverable by the Master Servicer out of 
Insurance Proceeds, Liquidation Proceeds or otherwise. 

Section 3.09. Access to Certain Documentation and 
Information Regarding the Mortgage Loans. 

If compliance with this Section 3.09 shall make any Class of Certificates legal for 
investment by federally insured savings and loan associations, the Master Servicer shall provide, 
or cause the Subservicers to provide, to the Trustee, the Office of Thrift Supervision or the FDIC 
and the supervisory agents and examiners thereof access to the documentation regarding the 
Mortgage Loans required by applicable regulations of the Office of Thrift Supervision, such 
access being afforded without charge but only upon reasonable request and during normal 
business hours at the offices designated by the Master Servicer. The Master Servicer shall 
permit such representatives to photocopy any such documentation and shall provide equipment 
for that purpose at a charge reasonably approximating the cost of such photocopying to the 
Master Servicer. 

Section 3.10. Permitted Withdrawals from the Custodial Account. 

(a) The Master Servicer may, from time to time as provided herein, make 
withdrawals from the Custodial Account of amounts on deposit therein pursuant to Section 3.07 
that are attributable to the Mortgage Loans for the following purposes: 

(i) to make deposits into the Certificate Account in the amounts and in the 
manner provided for in Section 4.01; 

(ii) to reimburse itself or the related Subservicer for previously unreimbursed 
Advances, Servicing Advances or other expenses made pursuant to Sections 3.01, 
3.07(a), 3.08, 3.11, 3.12(a), 3.14 and 4.04 or otherwise reimbursable pursuant to the 
terms of this Agreement, such withdrawal right being limited to amounts received on the 
related Mortgage Loans (including, for this purpose, REO Proceeds, Insurance Proceeds, 
Liquidation Proceeds and proceeds from the purchase of a Mortgage Loan pursuant to 
Section 2.02, 2.03, 2.04 or 4.07) which represent (A) Late Collections of Monthly 
Payments for which any such advance was made in the case of Subservicer Advances or 
Advances pursuant to Section 4.04 and (B) recoveries of amounts in respect of which 
such advances were made in the case of Servicing Advances; 

(iii) to pay to itself or the related Subservicer (if not previously retained by 
such Subservicer) out of each payment received by the Master Servicer on account of 
interest on a Mortgage Loan as contemplated by Sections 3.14 and 3.16, an amount equal 
to that remaining portion of any such payment as to interest (but not in excess of the 
Servicing Fee and the Subservicing Fee, if not previously retained) which, when 
deducted, will result in the remaining amount of such interest being interest at the Net 
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Mortgage Rate (or Modified Net Mortgage Rate in the case of a Modified Mortgage 
Loan) on the amount specified in the amortization schedule of the related Mortgage Loan 
as the principal balance thereof at the beginning of the period respecting which such 
interest was paid after giving effect to any previous Curtailments; 

(iv) to pay to itself as additional servicing compensation any interest or 
investment income earned on funds and other property deposited in or credited to the 
Custodial Account that it is entitled to withdraw pursuant to Section 3.07(c); 

(v) to pay to itself as additional servicing compensation any Foreclosure 
Profits, any amounts remitted by Subservicers as interest in respect of Curtailments 
pursuant to Section 3.08(b ), and any amounts paid by a Mortgagor in connection with a 
Principal Prepayment in Full in respect of interest for any period during the calendar 
month in which such Principal Prepayment in Full is to be distributed to the 
Certificateholders; 

(vi) to pay to itself, a Subservicer, a Seller, Residential Funding, the Company 
or any other appropriate Person, as the case may be, with respect to each Mortgage Loan 
or property acquired in respect thereof that has been purchased or otherwise transferred 
pursuant to Section 2.02, 2.03, 2.04, 4.07 or 9.01, all amounts received thereon and not 
required to be distributed to the Certificateholders as of the date on which the related 
Stated Principal Balance or Purchase Price is determined; 

(vii) to reimburse itself or the related Subservicer for any Nonrecoverable 
Advance or Advances in the manner and to the extent provided in subsection (c) below, 
and any Advance or Servicing Advance made in connection with a modified Mortgage 
Loan that is in default or, in the judgment of the Master Servicer, default is reasonably 
foreseeable pursuant to Section 3.07(a), to the extent the amount of the Advance or 
Servicing Advance was added to the Stated Principal Balance of the Mortgage Loan in a 
prior calendar month, or any Advance reimbursable to the Master Servicer pursuant to 
Section 4.02(a); 

(viii) to reimburse itself or the Company for expenses incurred by and 
reimbursable to it or the Company pursuant to Sections 3.01(a), 3.11, 3.13, 3.14(c), 6.03, 
10.01 or otherwise, or in connection with enforcing, in accordance with this Agreement, 
any repurchase, substitution or indemnification obligation of any Seller (other than an 
Affiliate of the Company) pursuant to the related Seller's Agreement; 

(ix) to reimburse itself for Servicing Advances expended by it (a) pursuant to 
Section 3.14 in good faith in connection with the restoration of property damaged by an 
Uninsured Cause, and (b) in connection with the liquidation of a Mortgage Loan or 
disposition of an REO Property to the extent not otherwise reimbursed pursuant to clause 
(ii) or (viii) above; and 

(x) to withdraw any amount deposited in the Custodial Account that was not 
required to be deposited therein pursuant to Section 3.07. 
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(b) Since, in connection with withdrawals pursuant to clauses (ii), (iii), (v) and (vi), 
the Master Servicer' s entitlement thereto is limited to collections or other recoveries on the 
related Mortgage Loan, the Master Servicer shall keep and maintain separate accounting, on a 
Mortgage Loan by Mortgage Loan basis, for the purpose of justifying any withdrawal from the 
Custodial Account pursuant to such clauses. 

(c) The Master Servicer shall be entitled to reimburse itself or the related Subservicer 
for any advance made in respect of a Mortgage Loan that the Master Servicer determines to be a 
Nonrecoverable Advance by withdrawal from the Custodial Account of amounts on deposit 
therein attributable to the Mortgage Loans on any Certificate Account Deposit Date succeeding 
the date of such determination. Such right of reimbursement in respect of a Nonrecoverable 
Advance relating to an Advance pursuant to Section 4.04 on any such Certificate Account 
Deposit Date shall be limited to an amount not exceeding the portion of such Advance 
previously paid to Certificateholders (and not theretofore reimbursed to the Master Servicer or 
the related Subservicer). 

Section 3.11. Maintenance of the Primary Insurance 
Policies; Collections Thereunder. 

(a) The Master Servicer shall not take, or permit any Subservicer to take, any action 
which would result in non-coverage under any applicable Primary Insurance Policy of any loss 
which, but for the actions of the Master Servicer or Subservicer, would have been covered 
thereunder. To the extent coverage is available, the Master Servicer shall keep or cause to be 
kept in full force and effect each such Primary Insurance Policy until the principal balance of the 
related Mortgage Loan secured by a Mortgaged Property is reduced to 80% or less of the 
Appraised Value in the case of such a Mortgage Loan having a Loan-to-Value Ratio at 
origination in excess of 80%, provided that such Primary Insurance Policy was in place as of the 
Cut-off Date and the Company had knowledge of such Primary Insurance Policy. The Master 
Servicer shall be entitled to cancel or permit the discontinuation of any Primary Insurance Policy 
as to any Mortgage Loan, if the Stated Principal Balance of the Mortgage Loan is reduced below 
an amount equal to 80% of the appraised value of the related Mortgaged Property as determined 
in any appraisal thereof after the Closing Date, or if the Loan-to-Value Ratio is reduced below 
80% as a result of principal payments on the Mortgage Loan after the Closing Date. In the event 
that the Company gains knowledge that as of the Closing Date, a Mortgage Loan had a Loan-to
Value Ratio at origination in excess of 80% and is not the subject of a Primary Insurance Policy 
(and was not included in any exception to the representation in Section 2.03(b)(iv)) and that such 
Mortgage Loan has a current Loan-to-Value Ratio in excess of 80% then the Master Servicer 
shall use its reasonable efforts to obtain and maintain a Primary Insurance Policy to the extent 
that such a policy is obtainable at a reasonable price. The Master Servicer shall not cancel or 
refuse to renew any such Primary Insurance Policy applicable to a Nonsubserviced Mortgage 
Loan, or consent to any Subservicer canceling or refusing to renew any such Primary Insurance 
Policy applicable to a Mortgage Loan subserviced by it, that is in effect at the date of the initial 
issuance of the Certificates and is required to be kept in force hereunder unless the replacement 
Primary Insurance Policy for such canceled or non-renewed policy is maintained with an insurer 
whose claims-paying ability is acceptable to each Rating Agency for mortgage pass-through 
certificates having a rating equal to or better than the lower of the then-current rating or the 
rating assigned to the Certificates as of the Closing Date by such Rating Agency. 

59 

US_EASTo160144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 67 of 237



(b) In connection with its activities as administrator and servicer of the Mortgage 
Loans, the Master Servicer agrees to present or to cause the related Subservicer to present, on 
behalf of the Master Servicer, the Subservicer, if any, the Trustee and Certificateholders, claims 
to the related Insurer under any Primary Insurance Policies, in a timely manner in accordance 
with such policies, and, in this regard, to take or cause to be taken such reasonable action as shall 
be necessary to permit recovery under any Primary Insurance Policies respecting defaulted 
Mortgage Loans. Pursuant to Section 3.07, any Insurance Proceeds collected by or remitted to 
the Master Servicer under any Primary Insurance Policies shall be deposited in the Custodial 
Account, subject to withdrawal pursuant to Section 3.10. 

Section 3.12. Maintenance of Fire Insurance and 
Omissions and Fidelity Coverage. 

(a) The Master Servicer shall cause to be maintained for each Mortgage Loan (other 
than a Cooperative Loan) fire insurance with extended coverage in an amount which is equal to 
the lesser of the principal balance owing on such Mortgage Loan or 100 percent of the insurable 
value of the improvements; provided, however, that such coverage may not be less than the 
minimum amount required to fully compensate for any loss or damage on a replacement cost 
basis. To the extent it may do so without breaching the related Subservicing Agreement, the 
Master Servicer shall replace any Subservicer that does not cause such insurance, to the extent it 
is available, to be maintained. The Master Servicer shall also cause to be maintained on property 
acquired upon foreclosure, or deed in lieu of foreclosure, of any Mortgage Loan (other than a 
Cooperative Loan), fire insurance with extended coverage in an amount which is at least equal to 
the amount necessary to avoid the application of any co-insurance clause contained in the related 
hazard insurance policy. Pursuant to Section 3.07, any amounts collected by the Master Servicer 
under any such policies (other than amounts to be applied to the restoration or repair of the 
related Mortgaged Property or property thus acquired or amounts released to the Mortgagor in 
accordance with the Master Servicer' s normal servicing procedures) shall be deposited in the 
Custodial Account, subject to withdrawal pursuant to Section 3.10. Any cost incurred by the 
Master Servicer in maintaining any such insurance shall not, for the purpose of calculating 
monthly distributions to the Certificateholders, be added to the amount owing under the 
Mortgage Loan, notwithstanding that the terms of the Mortgage Loan so permit. Such costs shall 
be recoverable by the Master Servicer out of related late payments by the Mortgagor or out of 
Insurance Proceeds and Liquidation Proceeds to the extent permitted by Section 3.10. It is 
understood and agreed that no earthquake or other additional insurance is to be required of any 
Mortgagor or maintained on property acquired in respect of a Mortgage Loan other than pursuant 
to such applicable laws and regulations as shall at any time be in force and as shall require such 
additional insurance. Whenever the improvements securing a Mortgage Loan (other than a 
Cooperative Loan) are located at the time of origination of such Mortgage Loan in a federally 
designated special flood hazard area, the Master Servicer shall cause flood insurance (to the 
extent available) to be maintained in respect thereof. Such flood insurance shall be in an amount 
equal to the lesser of (i) the amount required to compensate for any loss or damage to the 
Mortgaged Property on a replacement cost basis and (ii) the maximum amount of such insurance 
available for the related Mortgaged Property under the national flood insurance program 
(assuming that the area in which such Mortgaged Property is located is participating in such 
program). 
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If the Master Servicer shall obtain and maintain a blanket fire insurance policy with 
extended coverage insuring against hazard losses on all of the Mortgage Loans, it shall 
conclusively be deemed to have satisfied its obligations as set forth in the first sentence of this 
Section 3.12(a), it being understood and agreed that such policy may contain a deductible clause, 
in which case the Master Servicer shall, in the event that there shall not have been maintained on 
the related Mortgaged Property a policy complying with the first sentence of this Section 3.12(a) 
and there shall have been a loss which would have been covered by such policy, deposit in the 
Certificate Account the amount not otherwise payable under the blanket policy because of such 
deductible clause. Any such deposit by the Master Servicer shall be made on the Certificate 
Account Deposit Date next preceding the Distribution Date which occurs in the month following 
the month in which payments under any such policy would have been deposited in the Custodial 
Account. In connection with its activities as administrator and servicer of the Mortgage Loans, 
the Master Servicer agrees to present, on behalf of itself, the Trustee and the Certificateholders, 
claims under any such blanket policy. 

(b) The Master Servicer shall obtain and maintain at its own expense and keep in full 
force and effect throughout the term of this Agreement a blanket fidelity bond and an errors and 
omissions insurance policy covering the Master Servicer' s officers and employees and other 
persons acting on behalf of the Master Servicer in connection with its activities under this 
Agreement. The amount of coverage shall be at least equal to the coverage that would be 
required by Fannie Mae or Freddie Mac, whichever is greater, with respect to the Master 
Servicer if the Master Servicer were servicing and administering the Mortgage Loans for Fannie 
Mae or Freddie Mac. In the event that any such bond or policy ceases to be in effect, the Master 
Servicer shall obtain a comparable replacement bond or policy from an issuer or insurer, as the 
case may be, meeting the requirements, if any, of the Program Guide and acceptable to the 
Company. Coverage of the Master Servicer under a policy or bond obtained by an Affiliate of 
the Master Servicer and providing the coverage required by this Section 3.12(b) shall satisfy the 
requirements ofthis Section 3.12(b). 

Section 3.13. Enforcement of Due-on-Sale Clauses; Assumption and 
Modification Agreements; Certain Assignments. 

(a) When any Mortgaged Property is conveyed by the Mortgagor, the Master Servicer 
or Subservicer, to the extent it has knowledge of such conveyance, shall enforce any due-on-sale 
clause contained in any Mortgage Note or Mortgage, to the extent permitted under applicable 
law and governmental regulations, but only to the extent that such enforcement will not 
adversely affect or jeopardize coverage under any Required Insurance Policy. Notwithstanding 
the foregoing: 

(i) the Master Servicer shall not be deemed to be in default under this Section 
3.13(a) by reason of any transfer or assumption which the Master Servicer is restricted by 
law from preventing; and 

(ii) if the Master Servicer determines that it is reasonably likely that any 
Mortgagor will bring, or if any Mortgagor does bring, legal action to declare invalid or 
otherwise avoid enforcement of a due-on-sale clause contained in any Mortgage Note or 
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Mortgage, the Master Servicer shall not be required to enforce the due-on-sale clause or 
to contest such action. 

(b) Subject to the Master Servicer' s duty to enforce any due-on-sale clause to the 
extent set forth in Section 3.13(a), in any case in which a Mortgaged Property is to be conveyed 
to a Person by a Mortgagor, and such Person is to enter into an assumption or modification 
agreement or supplement to the Mortgage Note or Mortgage which requires the signature of the 
Trustee, or if an instrument of release signed by the Trustee is required releasing the Mortgagor 
from liability on the Mortgage Loan, the Master Servicer is authorized, subject to the 
requirements of the sentence next following, to execute and deliver, on behalf of the Trustee, the 
assumption agreement with the Person to whom the Mortgaged Property is to be conveyed and 
such modification agreement or supplement to the Mortgage Note or Mortgage or other 
instruments as are reasonable or necessary to carry out the terms of the Mortgage Note or 
Mortgage or otherwise to comply with any applicable laws regarding assumptions or the transfer 
of the Mortgaged Property to such Person; provided, however, none of such terms and 
requirements shall either (i) both (A) constitute a "significant ·modification" effecting an 
exchange or reissuance of such Mortgage Loan under the REMIC Provisions and (B) cause any 
portion of any REMIC formed under the Series Supplement to fail to qualify as a REMIC under 
the Code or (subject to Section lO.Ol(f)), result in the imposition of any tax on "prohibited 
transactions" or (ii) constitute "contributions" after the start-up date under the REMIC 
Provisions. The Master Servicer shall execute and deliver such documents only if it reasonably 
determines that (i) its execution and delivery thereof will not conflict with or violate any terms of 
this Agreement or cause the unpaid balance and interest on the Mortgage Loan to be 
uncollectible in whole or in part, (ii) any required consents of insurers under any Required 
Insurance Policies have been obtained and (iii) subsequent to the closing of the transaction 
involving the assumption or transfer (A) the Mortgage Loan will continue to be secured by a first 
mortgage lien pursuant to the terms of the Mortgage, (B) such transaction will not adversely 
affect the coverage under any Required Insurance Policies, (C) the Mortgage Loan will fully 
amortize over the remaining term thereof, (D) no material term of the Mortgage Loan (including 
the interest rate on the Mortgage Loan) will be altered nor will the term of the Mortgage Loan be 
changed and (E) if the seller/transferor of the Mortgaged Property is to be released from liability 
on the Mortgage Loan, such release will not (based on the Master Servicer' s or Subservicer' s 
good faith determination) adversely affect the collectability of the Mortgage Loan. Upon receipt 
of appropriate instructions from the Master Servicer in accordance with the foregoing, the 
Trustee shall execute any necessary instruments for such assumption or substitution of liability 
as directed in writing by the Master Servicer. Upon the closing of the transactions contemplated 
by such documents, the Master Servicer shall cause the originals or true and correct copies of the 
assumption agreement, the release (if any), or the modification or supplement to the Mortgage 
Note or Mortgage to be delivered to the Trustee or the Custodian and deposited with the 
Mortgage File for such Mortgage Loan. Any fee collected by the Master Servicer or such related 
Subservicer for entering into an assumption or substitution of liability agreement will be retained 
by the Master Servicer or such Subservicer as additional servicing compensation. 

(c) The Master Servicer or the related Subservicer, as the case may be, shall be 
entitled to approve a request from a Mortgagor for a partial release of the related Mortgaged 
Property, the granting of an easement thereon in favor of another Person, any alteration or 
demolition of the related Mortgaged Property (or, with respect to a Cooperative Loan, the related 
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Cooperative Apartment) without any right of reimbursement or other similar matters if it has 
determined, exercising its good faith business judgment in the same manner as it would if it were 
the owner of the related Mortgage Loan, that the security for, and the timely and full 
collectability of, such Mortgage Loan would not be adversely affected thereby and that any 
portion of any REMIC formed under the Series Supplement would not fail to continue to qualify 
as a REMIC under the Code as a result thereof and (subject to Section IO.Ol(f)) that no tax on 
"prohibited transactions" or "contributions" after the startup day would be imposed on any such 
REMIC as a result thereof. Any fee collected by the Master Servicer or the related Subservicer 
for processing such a request will be retained by the Master Servicer or such Subservicer as 
additional servicing compensation. 

(d) Subject to any other applicable terms and conditions of this Agreement, the 
Trustee and Master Servicer shall be entitled to approve an assignment in lieu of satisfaction 
with respect to any Mortgage Loan, provided the obligee with respect to such Mortgage Loan 
following such proposed assignment provides the Trustee and Master Servicer with a "Lender 
Certification for Assignment of Mortgage Loan" in the form attached hereto as Exhibit M, in 
form and substance satisfactory to the Trustee and Master Servicer, providing the following: (i) 
that the substance of the assignment is, and is intended to be, a refinancing of such Mortgage; (ii) 
that the Mortgage Loan following the proposed assignment will have a rate of interest at least 
0.25 percent below or above the rate of interest on such Mortgage Loan prior to such proposed 
assignment; and (iii) that such assignment is at the request of the borrower under the related 
Mortgage Loan. Upon approval of an assignment in lieu of satisfaction with respect to any 
Mortgage Loan, the Master Servicer shall receive cash in an amount equal to the unpaid principal 
balance of and accrued interest on such Mortgage Loan and the Master Servicer shall treat such 
amount as a Principal Prepayment in Full with respect to such Mortgage Loan for all purposes 
hereof. 

Section 3.14. Realization Upon Defaulted Mortgage Loans. 

(a) The Master Servicer shall foreclose upon or otherwise comparably convert (which 
may include an REO Acquisition) 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. Alternatively, the Master 
Servicer may take other actions in respect of a defaulted Mortgage Loan, which may include (i) 
accepting a short sale (a payoff of the Mortgage Loan for an amount less than the total amount 
contractually owed in order to facilitate a sale of the Mortgaged Property by the Mortgagor) or 
permitting a short refinancing (a payoff of the Mortgage Loan for an amount less than the total 
amount contractually owed in order to facilitate refinancing transactions by the Mortgagor not 
involving a sale of the Mortgaged Property), (ii) arranging for a repayment plan or (iii) agreeing 
to a modification in accordance with Section 3.07. In connection with such foreclosure or other 
conversion, the Master Servicer shall, consistent with Section 3.11, follow such practices and 
procedures as it shall deem necessary or advisable, as shall be normal and usual in its general 
mortgage servicing activities and as shall be required or permitted by the Program Guide; 
provided that the Master Servicer shall not be liable in any respect hereunder if the Master 
Servicer is acting in connection with any such foreclosure or other conversion in a manner that is 
consistent with the provisions of this Agreement. The Master Servicer, however, shall not be 
required to expend its own funds or incur other reimbursable charges in connection with any 
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foreclosure, or attempted foreclosure which is not completed, or towards the restoration of any 
property unless it shall detennine (i) that such restoration and/or foreclosure will increase the 
proceeds of liquidation of the Mortgage Loan to Holders of Certificates of one or more Classes 
after reimbursement to itself for such expenses or charges and (ii) that such expenses or charges 
will be recoverable to it through Liquidation Proceeds, Insurance Proceeds, or REO Proceeds 
(respecting which it shall have priority for purposes of withdrawals from the Custodial Account 
pursuant to Section 3.10, whether or not such expenses and charges are actually recoverable from 
related Liquidation Proceeds, Insurance Proceeds or REO Proceeds). In the event of such a 
determination by the Master Servicer pursuant to this Section 3.14(a), the Master Servicer shall 
be entitled to reimbursement of such amounts pursuant to Section 3.10. 

In addition to the foregoing, the Master Servicer shall use its best reasonable 
efforts to realize upon any Additional Collateral for such of the Additional Collateral 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; provided that the Master Servicer 
shall not, on behalf of the Trustee, obtain title to any such Additional Collateral as a result of or 
in lieu of the disposition thereof or otherwise; and provided further that (i) the Master Servicer 
shall not proceed with respect to such Additional Collateral in any manner that would impair the 
ability to recover against the related Mortgaged Property, and (ii) the Master Servicer shall 
proceed with any REO Acquisition in a manner that preserves the ability to apply the proceeds of 
such Additional Collateral against amounts owed under the defaulted Mortgage Loan. Any 
proceeds realized from such Additional Collateral (other than amounts to be released to the 
Mortgagor or the related guarantor in accordance with procedures that the Master Servicer would 
follow in servicing loans held for its own account, subject to the terms and conditions of the 
related Mortgage and Mortgage Note and to the terms and conditions of any security agreement, 
guarantee agreement, mortgage or other agreement governing the disposition of the proceeds of 
such Additional Collateral) shall be deposited in the Custodial Account, subject to withdrawal 
pursuant to Section 3.10. Any other payment received by the Master Servicer in respect of such 
Additional Collateral shall be deposited in the Custodial Account subject to withdrawal pursuant 
to Section 3.10. 

For so long as the Master Servicer is the Master Servicer under the Credit Support 
Pledge Agreement, the Master Servicer shall perform its obligations under the Credit Support 
Pledge Agreement in accordance with such Agreement and in a manner that is in the best 
interests of the Certificateholders. Further, the Master Servicer shall use its best reasonable 
efforts to realize upon any Pledged Assets for such of the Pledged Asset 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; provided that the Master Servicer shall not, on 
behalf of the Trustee, obtain title to any such Pledged Assets as a result of or in lieu of the 
disposition thereof or otherwise; and provided further that (i) the Master Servicer shall not 
proceed with respect to such Pledged Assets in any manner that would impair the ability to 
recover against the related Mortgaged Property, and (ii) the Master Servicer shall proceed with 
any REO Acquisition in a manner that preserves the ability to apply the proceeds of such 
Pledged Assets against amounts owed under the defaulted Mortgage Loan. Any proceeds 
realized from such Pledged Assets (other than amounts to be released to the Mortgagor or the 
related guarantor in accordance with procedures that the Master Servicer would follow in 
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servicing loans held for its own account, subject to the terms and conditions of the related 
Mortgage and Mortgage Note and to the terms and conditions of any security agreement, 
guarantee agreement, mortgage or other agreement governing the disposition of the proceeds of 
such Pledged Assets) shall be deposited in the Custodial Account, subject to withdrawal pursuant 
to Section 3.10. Any other payment received by the Master Servicer in respect of such Pledged 
Assets shall be deposited in the Custodial Account subject to withdrawal pursuant to Section 
3.10. 

Concurrently with the foregoing, the Master Servicer may pursue any remedies 
that may be available in connection with a breach of a representation and warranty with respect 
to any such Mortgage Loan in accordance with Sections 2.03 and 2.04. However, the Master 
Servicer is not required to continue to pursue both foreclosure (or similar remedies) with respect 
to the Mortgage Loans and remedies in connection with a breach of a representation and 
warranty if the Master Servicer determines in its reasonable discretion that one such remedy is 
more likely to result in a greater recovery as to the Mortgage Loan. Upon the occurrence of a 
Cash Liquidation or REO Disposition, following the deposit in the Custodial Account of all 
Insurance Proceeds, Liquidation Proceeds and other payments and recoveries referred to in the 
definition of "Cash Liquidation" or "REO Disposition," as applicable, upon receipt by the 
Trustee of written notification of such deposit signed by a Servicing Officer, the Trustee or the 
Custodian, as the case may be, shall release to the Master Servicer the related Custodial File and 
the Trustee shall execute and deliver such instruments of transfer or assignment prepared by the 
Master Servicer, in each case without recourse, as shall be necessary to vest in the Master 
Servicer or its designee, as the case may be, the related Mortgage Loan, and thereafter such 
Mortgage Loan shall not be part of the Trust Fund. Notwithstanding the foregoing or any other 
provision of this Agreement, in the Master Servicer's sole discretion with respect to any 
defaulted Mortgage Loan or REO Property as to either of the following provisions, (i) a Cash 
Liquidation or REO Disposition may be deemed to have occurred if substantially all amounts 
expected by the Master Servicer to be received in connection with the related defaulted Mortgage 
Loan or REO Property have been received, and (ii) for purposes of determining the amount of 
any Liquidation Proceeds, Insurance Proceeds, REO Proceeds or any other unscheduled 
collections or the amount of any Realized Loss, the Master Servicer may take into account 
minimal amounts of additional receipts expected to be received or any estimated additional 
liquidation expenses expected to be incurred in connection with the related defaulted Mortgage 
Loan or REO Property. 

(b) If title to any Mortgaged Property is acquired by the Trust Fund as an REO 
Property by foreclosure or by deed in lieu of foreclosure, the deed or certificate of sale shall be 
issued to the Trustee or to its nominee on behalf of Certificateholders. Notwithstanding any such 
acquisition of title and cancellation of the related Mortgage Loan, such REO Property shall 
(except as otherwise expressly provided herein) be considered to be an Outstanding Mortgage 
Loan held in the Trust Fund until such time as the REO Property shall be sold. Consistent with 
the foregoing for purposes of all calculations hereunder so long as such REO Property shall be 
considered to be an Outstanding Mortgage Loan it shall be assumed that, notwithstanding that 
the indebtedness evidenced by the related Mortgage Note shall have been discharged, such 
Mortgage Note and the related amortization schedule in effect at the time of any such acquisition 
of title (after giving effect to any previous Curtailments and before any adjustment thereto by 
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reason of any bankruptcy or similar proceeding or any moratorium or similar waiver or grace 
period) remain in effect. 

(c) If the Trust Fund acquires any REO Property as aforesaid or otherwise in 
connection with a default or imminent default on a Mortgage Loan, the Master Servicer on 
behalf of the Trust Fund shall dispose of such REO Property as soon as practicable, giving due 
consideration to the interests of the Certificateholders, but in all cases within three full years after 
the taxable year of its acquisition by the Trust Fund for purposes of Section 860G(a)(8) of the 
Code (or such shorter period as may be necessary under applicable state (including any state in 
which such property is located) law to maintain the status of any portion of any REMIC formed 
under the Series Supplement as a REMIC under applicable state law and avoid taxes resulting 
from such property failing to be foreclosure property under applicable state law) or, at the 
expense of the Trust Fund, request, more than 60 days before the day on which such grace period 
would otherwise expire, an extension of such grace period unless the Master Servicer (subject to 
Section IO.Ol(f)) obtains for the Trustee an Opinion of Counsel, addressed to the Trustee and the 
Master Servicer, to the effect that the holding by the Trust Fund of such REO Property 
subsequent to such period will not result in the imposition of taxes on "prohibited transactions" 
as defined in Section 860F of the Code or cause any REMIC formed under the Series 
Supplement to fail to qualify as a REMIC (for federal (or any applicable State or local) income 
tax purposes) at any time that any Certificates are outstanding, in which case the Trust Fund may 
continue to hold such REO Property (subject to any conditions contained in such Opinion of 
Counsel). The Master Servicer shall be entitled to be reimbursed from the Custodial Account for 
any costs incurred in obtaining such Opinion of Counsel, as provided in Section 3.10. 
Notwithstanding any other provision of this Agreement, no REO Property acquired by the Trust 
Fund shall be rented (or allowed to continue to be rented) or otherwise used by or on behalf of 
the Trust Fund in such a manner or pursuant to any terms that would (i) cause such REO 
Property to fail to qualify as "foreclosure property" within the meaning of Section 860G( a)(8) of 
the Code or (ii) subject the Trust Fund to the imposition of any federal income taxes on the 
income earned from such REO Property, including any taxes imposed by reason of Section 
860G( c) of the Code, unless the Master Servicer has agreed to indemnify and hold harmless the 
Trust Fund with respect to the imposition of any such taxes. 

(d) The proceeds of any Cash Liquidation, REO Disposition or purchase or 
repurchase of any Mortgage Loan pursuant to the terms of this Agreement, as well as any 
recovery resulting from a collection of Liquidation Proceeds, Insurance Proceeds or REO 
Proceeds, will be applied in the following order of priority: first, to reimburse the Master 
Servicer or the related Subservicer in accordance with Section 3.10(a)(ii); second, to the 
Certificateholders to the extent of accrued and unpaid interest on the Mortgage Loan, and any 
related REO Imputed Interest, at the Net Mortgage Rate (or the Modified Net Mortgage Rate in 
the case of a Modified Mortgage Loan) to the Due Date prior to the Distribution Date on which 
such amounts are to be distributed; third, to the Certificateholders as a recovery of principal on 
the Mortgage Loan (or REO Property); fourth, to all Servicing Fees and Subservicing Fees 
payable therefrom (and the Master Servicer and the Subservicer shall have no claims for any 
deficiencies with respect to such fees which result from the foregoing allocation); and fifth, to 
Foreclosure Profits. 
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(e) In the event of a default on a Mortgage Loan one or more of whose obligors is not 
a United States Person, in connection with any foreclosure or acquisition of a deed in lieu of 
foreclosure (together, "foreclosure") in respect of such Mortgage Loan, the Master Servicer will 
cause compliance with the provisions of Treasury Regulation Section 1.1445-2(d)(3) (or any 
successor thereto) necessary to assure that no withholding tax obligation arises with respect to 
the proceeds of such foreclosure except to the extent, if any, that proceeds of such foreclosure are 
required to be remitted to the obligors on such Mortgage Loan. 

Section 3.15. Trustee to Cooperate; Release of Custodial Files. 

(a) Upon becoming aware of the payment in full of any Mortgage Loan, or upon the 
receipt by the Master Servicer of a notification that payment in full will be escrowed in a manner 
customary for such purposes, the Master Servicer will immediately notify the Trustee (if it holds 
the related Custodial File) or the Custodian by a certification of a Servicing Officer (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 Custodial Account 
pursuant to Section 3.07 have been or will be so deposited), substantially in one of the forms 
attached hereto as Exhibit F, or, in the case of the Custodian, an electronic request in a form 
acceptable to the Custodian, requesting delivery to it of the Custodial File. Within two Business 
Days of receipt of such certification and request, the Trustee shall release, or cause the Custodian 
to release, the related Custodial File to the Master Servicer. The Master Servicer is authorized to 
execute and deliver to the Mortgagor the request for reconveyance, deed of reconveyance or 
release or satisfaction of mortgage or such instrument releasing the lien of the Mortgage, 
together with the Mortgage Note with, as appropriate, written evidence of cancellation thereon 
and to cause the removal from the registration on the MERS® System of such Mortgage and to 
execute and deliver, on behalf of the Trustee and the Certificateholders or any of them, any and 
all instruments of satisfaction or cancellation or of partial or full release. No expenses incurred 
in connection with any instrument of satisfaction or deed of reconveyance shall be chargeable to 
the Custodial Account or the Certificate Account. 

(b) From time to time as is appropriate for the serv1cmg or foreclosure of any 
Mortgage Loan, the Master Servicer shall deliver to the Custodian, with a copy to the Trustee, a 
certificate of a Servicing Officer substantially in one of the forms attached as Exhibit F hereto, 
or, in the case of the Custodian, an electronic request in a form acceptable to the Custodian, 
requesting that possession of all, or any document constituting part of, the Custodial File be 
released to the Master Servicer and certifying as to the reason for such release and that such 
release will not iuvalidate any insurance coverage provided in respect of the Mortgage Loan 
under any Required Insurance Policy. Upon receipt of the foregoing, the Trustee shall deliver, or 
cause the Custodian to deliver, the Custodial File or any document therein to the Master 
Servicer. The Master Servicer shall cause each Custodial File or any document therein so 
released to be returned to the Trustee, or the Custodian as agent for the Trustee when the need 
therefor by the Master Servicer no longer exists, unless (i) the Mortgage Loan has been 
liquidated and the Liquidation Proceeds relating to the Mortgage Loan have been deposited in 
the Custodial Account or (ii) the Custodial File or such document has been delivered directly or 
through a Subservicer 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 Master Servicer has delivered 
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directly or through a Subservicer to the Trustee a certificate of a Servicing Officer certifying as 
to the name and address of the Person to which such Custodial File or such document was 
delivered and the purpose or purposes of such delivery. In the event of the liquidation of a 
Mortgage Loan, the Trustee shall deliver the Request for Release with respect thereto to the 
Master Servicer upon deposit of the related Liquidation Proceeds in the Custodial Account. 

(c) The Trustee or the Master Servicer on the Trustee's behalf shall execute and 
deliver to the Master Servicer, if necessary, 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 Jaw or in equity. Together 
with such documents or pleadings (if signed by the Trustee), the Master Servicer shall deliver to 
the Trustee a certificate of a Servicing Officer requesting that such pleadings or documents be 
executed by the Trustee and certifying as to the reason such documents or pleadings are required 
and that the execution and delivery thereof by the Trustee will not invalidate any insurance 
coverage under any Required Insurance Policy or 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 3.16. Servicing and Other Compensation; Compensating Interest. 

(a) The Master Servicer, as compensation for its activities hereunder, shall be entitled 
to receive on each Distribution Date the amounts provided for by clauses (iii), (iv), (v) and (vi) 
of Section 3.10(a), subject to clause (e) below. The amount of servicing compensation provided 
for in such clauses shall be accounted for on a Mortgage Loan-by-Mortgage Loan basis. In the 
event that Liquidation Proceeds, Insurance Proceeds and REO Proceeds (net of amounts 
reimbursable therefrom pursuant to Section 3.10(a)(ii)) in respect of a Cash Liquidation or REO 
Disposition exceed the unpaid principal balance of such Mortgage Loan plus unpaid interest 
accrued thereon (including REO Imputed Interest) at a per annum rate equal to the related Net 
Mortgage Rate (or the Modified Net Mortgage Rate in the case of a Modified Mortgage Loan), 
the Master Servicer shall be entitled to retain therefrom and to pay to itself and/or the related 
Subservicer, any Foreclosure Profits and any Servicing Fee or Subservicing Fee considered to be 
accrued but unpaid. 

(b) Additional serv1cmg compensation in the form of prepayment charges, 
assumption fees, late payment charges, investment income on amounts in the Custodial Account 
or the Certificate Account or otherwise shall be retained by the Master Servicer or the 
Subservicer to the extent provided herein, subject to clause (e) below. 

(c) The Master Servicer shall be required to pay, or cause to be paid, all expenses 
incurred by it in connection with its servicing activities hereunder (including payment of 
premiums for the Primary Insurance Policies, if any, to the extent such premiums are not 
required to be paid by the related Mortgagors, and the fees and expenses of the Trustee and any 
co-trustee (as provided in Section 8.05) and the fees and expense of the Custodian) and shall not 
be entitled to reimbursement therefor except as specifically provided in Sections 3.10 and 3.14. 
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(d) The Master Servicer's right to receive servtcmg compensation may not be 
transferred in whole or in part except in connection with the transfer of all of its responsibilities 
and obligations of the Master Servicer under this Agreement. 

(e) Notwithstanding any other provision herein, the amount of servtcmg 
compensation that the Master Servicer shall be entitled to receive for its activities hereunder for 
the period ending on each Distribution Date shall be reduced (but not below zero) by an amount 
equal to Compensating Interest (if any) for such Distribution Date. Such reduction shall be 
applied during such period as follows: first, to any Servicing Fee or Subservicing Fee to which 
the Master Servicer is entitled pursuant to Section 3.10(a)(iii), and second, to any income or gain 
realized from any investment of funds held in the Custodial Account or the Certificate Account 
to which the Master Servicer is entitled pursuant to Sections 3.07(c) or 4.01(b), respectively. In 
making such reduction, the Master Servicer (i) will not withdraw from the Custodial Account 
any such amount representing all or a portion of the Servicing Fee to which it is entitled pursuant 
to Section 3.10(a)(iii), and (ii) will not withdraw from the Custodial Account or Certificate 
Account any such amount to which it is entitled pursuant to Section 3.07(c) or 4.01(b). 

Section 3.17. Reports to the Trustee and the Company. 

Not later than fifteen days after it receives a written request from the Trustee or the 
Company, the Master Servicer shall forward to the Trustee and the Company a statement, 
certified by a Servicing Officer, setting forth the status of the Custodial Account as of the close 
of business on the immediately preceding Distribution Date as it relates to the Mortgage Loans 
and showing, for the period covered by such statement, the aggregate of deposits in or 
withdrawals from the Custodial Account in respect of the Mortgage Loans for each category of 
deposit specified in Section 3.07 and each category of withdrawal specified in Section 3.10. 

Section 3.18. Annual Statement as to Compliance and Servicing Assessment. 

The Master Servicer will deliver to the Company and the Trustee on or before the earlier 
of (a) March 31 of each year or (b) with respect to any calendar year during which the 
Company's annual report on Form 10-K is required to be filed in accordance with the Exchange 
Act and the rules and regulations of the Commission, the date on which the annual report on 
Form 10-K is required to be filed in accordance with the Exchange Act and the rules and 
regulations of the Commission, (i) a servicing assessment as described in Section 4.03(f)(ii) and 
(ii) a servicer compliance statement, sigued by an authorized officer of the Master Servicer, as 
described in Items 1122(a), 1122(b) and 1123 of Regulation AB, to the effect that: 

(A) A review of the Master Servicer's activities during the reporting period and of its 
performance under this Agreement has been made under such officer's supervision. 

(B) To the best of such officer's knowledge, based on such review, the Master 
Servicer has fulfilled all of its obligations under this Agreement in all material respects 
throughout the reporting period or, if there has been a failure to fulfill any such obligation in any 
material respect, specifying each such failure known to such officer and the nature and status 
thereof. 
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The Master Servicer shall use commercially reasonable efforts to obtain from all other 
parties participating in the servicing function any additional certifications required under 
Item 1122 and Item 1123 of Regulation AB to the extent required to be included in a Report on 
Form 10-K; provided, however, that a failure to obtain such certifications shall not be a breach of 
the Master Servicer's duties hereunder if any such party fails to deliver such a certification. 

Section 3.19. Annual Independent Public Accountants' Servicing Report. 

On or before the earlier of (a) March 31 of each year or (b) with respect to any calendar 
year during which the Company's annual report on Form 10-K is required to be filed in 
accordance with the Exchange Act and the rules and regulations of the Commission, the date on 
which the annual report on Form 10-K is required to be filed in accordance with the Exchange 
Act and the rules and regulations of the Commission, the Master Servicer at its expense shall 
cause a firm of independent public accountants, which shall be members of the American 
Institute of Certified Public Accountants, to furnish to the Company and the Trustee the 
attestation required under Item 1122(b) of Regulation AB. In rendering such statement, such 
firm may rely, as to matters relating to the direct servicing of mortgage loans by Subservicers, 
upon comparable statements for examinations conducted by independent public accountants 
substantially in accordance with standards established by the American Institute of Certified 
Public Accountants (rendered within one year of such statement) with respect to such 
Subservicers. 

Section 3.20. Rights of the Company in Respect of the Master Servicer. 

The Master Servicer shall afford the Company, upon reasonable notice, during normal 
business hours access to all records maintained by the Master Servicer in respect of its rights and 
obligations hereunder and access to officers of the Master Servicer responsible for such 
obligations. Upon request, the Master Servicer shall furnish the Company with its most recent 
financial statements and such other information as the Master Servicer possesses regarding its 
business, affairs, property and condition, financial or otherwise. The Master Servicer shall also 
cooperate with all reasonable requests for information including, but not limited to, notices, tapes 
and copies of files, regarding itself, the Mortgage Loans or the Certificates from any Person or 
Persons identified by the Company or Residential Funding. The Company may, but is not 
obligated to, enforce the obligations of the Master Servicer hereunder and may, but is not 
obligated to, perform, or cause a designee to perform, any defaulted obligation of the Master 
Servicer hereunder or exercise the rights of the Master Servicer hereunder; provided that the 
Master Servicer shall not be relieved of any of its obligations hereunder by virtue of such 
performance by the Company or its designee. The Company shall not have any responsibility or 
liability for any action or failure to act by the Master Servicer and is not obligated to supervise 
the performance of the Master Servicer under this Agreement or otherwise. 

Section 3.21. Administration of Buydown Funds 

(a) With respect to any Buydown Mortgage Loan, the Subservicer has deposited 
Buydown Funds in an account that satisfies the requirements for a Subservicing Account (the 
"Buydown Account"). The Master Servicer shall cause the Subservicing Agreement to require 
that upon receipt from the Mortgagor of the amount due on a Due Date for each Buydown 
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Mortgage Loan, the Subservicer will withdraw from the Buydown Account the predetermined 
amount that, when added to the amount due on such date from the Mortgagor, equals the full 
Monthly Payment and transmit that amount in accordance with the terms of the Subservicing 
Agreement to the Master Servicer together with the related payment made by the Mortgagor or 
advanced by the Subservicer. 

(b) If the Mortgagor on a Buydown Mortgage Loan prepays such loan in its entirety 
during the period (the "Buydown Period") when Buydown Funds are required to be applied to 
such Buydown Mortgage Loan, the Subservicer shall be required to withdraw from the Buydown 
Account and remit any Buydown Funds remaining in the Buydown Account in accordance with 
the related buydown agreement. The amount of Buydown Funds which may be remitted in 
accordance with the related buydown agreement may reduce the amount required to be paid by 
the Mortgagor to fully prepay the related Mortgage Loan. If the Mortgagor on a Buydown 
Mortgage Loan defaults on such Mortgage Loan during the Buydown Period and the property 
securing such Buydown Mortgage Loan is sold in the liquidation thereof (either by the Master 
Servicer or the insurer under any related Primary Insurance Policy), the Subservicer shall be 
required to withdraw from the Buydown Account the Buydown Funds for such Buydown 
Mortgage Loan still held in the Buydown Account and remit the same to the Master Servicer in 
accordance with the terms of the Subservicing Agreement for deposit in the Custodial Account 
or, if instructed by the Master Servicer, pay to the insurer under any related Primary Insurance 
Policy if the Mortgaged Property is transferred to such insurer and such insurer pays all of the 
loss incurred in respect of such default. Any amount so remitted pursuant to the preceding 
sentence will be deemed to reduce the amount owed on the Mortgage Loan. 

Section 3.22. Advance Facility 

(a) The Master Servicer is hereby authorized to enter into a financing or other facility 
(any such arrangement, an "Advance Facility") under which (1) the Master Servicer sells, 
assigns or pledges to another Person (an "Advancing Person") the Master Servicer's rights under 
this Agreement to be reimbursed for any Advances or Servicing Advances and/or (2) an 
Advancing Person agrees to fund some or all Advances and/or Servicing Advances required to 
be made by the Master Servicer pursuant to this Agreement. No consent of the Depositor, the 
Trustee, the Certificateholders or any other party shall be required before the Master Servicer 
may enter into an Advance Facility. Notwithstanding the existence of any Advance Facility 
under which an Advancing Person agrees to fund Advances and/or Servicing Advances on the 
Master Servicer' s behalf, the Master Servicer shall remain obligated pursuant to this Agreement 
to make Advances and Servicing Advances pursuant to and as required by this Agreement. If the 
Master Servicer enters into an Advance Facility, and for so long as an Advancing Person remains 
entitled to receive reimbursement for any Advances including Nonrecoverable Advances 
("Advance Reimbursement Amounts") and/or Servicing Advances including Nonrecoverable 
Advances ("Servicing Advance Reimbursement Amounts" and together with Advance 
Reimbursement Amounts, "Reimbursement Amounts") (in each case to the extent such type of 
Reimbursement Amount is included in the Advance Facility), as applicable, pursuant to this 
Agreement, then the Master Servicer shall identify such Reimbursement Amounts consistent 
with the reimbursement rights set forth in Section 3.lO(a)(ii) and (vii) and remit such 
Reimbursement Amounts in accordance with this Section 3.22 or otherwise in accordance with 
the documentation establishing the Advance Facility to such Advancing Person or to a trustee, 
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agent or custodian (an "Advance Facility Trustee") designated by such Advancing Person in an 
Advance Facility Notice described below in Section 3.22(b). Notwithstanding the foregoing, if 
so required pursuant to the terms of the Advance Facility, the Master Servicer may direct, and if 
so directed in writing the Trustee is hereby authorized to and shall pay to the Advance Facility 
Trustee the Reimbursement Amounts identified pursuant to the preceding sentence. An 
Advancing Person whose obligations hereunder are limited to the funding of Advances and/or 
Servicing Advances shall not be required to meet the qualifications of a Master Servicer or a 
Subservicer pursuant to Section 3.02(a) or 6.02(c) hereof and shall not be deemed to be a 
Subservicer under this Agreement. Notwithstanding anything to the contrary herein, in no event 
shall Advance Reimbursement Amounts or Servicing Advance Reimbursement Amounts be 
included in the Available Distribution Amount or distributed to Certificateholders. 

(b) If the Master Servicer enters into an Advance Facility and makes the election set 
forth in Section 3.22(a), the Master Servicer and the related Advancing Person shall deliver to 
the Certificate Insurer and the Trustee a written notice and payment instruction (an "Advance 
Facility Notice"), providing the Trustee with written payment instructions as to where to remit 
Advance Reimbursement Amounts and/or Servicing Advance Reimbursement Amounts (each to 
the extent such type of Reimbursement Amount is included within the Advance Facility) on 
subsequent Distribution Dates. The payment instruction shall require the applicable 
Reimbursement Amounts to be distributed to the Advancing Person or to an Advance Facility 
Trustee designated in the Advance Facility Notice. An Advance Facility Notice may only be 
terminated by the joint written direction of the Master Servicer and the related Advancing Person 
(and any related Advance Facility Trustee). The Master Servicer shall provide the Certificate 
Insurer, if any, with notice of any termination of any Advance Facility pursuant to this Section 
3.22(b). 

(c) Reimbursement Amounts shall consist solely of amounts in respect of Advances 
and/or Servicing Advances made with respect to the Mortgage Loans for which the Master 
Servicer would be permitted to reimburse itself in accordance with Section 3.10(a)(ii) and (vii) 
hereof, assuming the Master Servicer or the Advancing Person had made the related Advance(s) 
and/or Servicing Advance(s). Notwithstanding the foregoing, except with respect to 
reimbursement of Nonrecoverable Advances as set forth in Section 3.1 0( c) of this Agreement, no 
Person shall be entitled to reimbursement from funds held in the Collection Account for future 
distribution to Certificateholders pursuant to this Agreement. Neither the Company nor the 
Trustee shall have any duty or liability with respect to the calculation of any Reimbursement 
Amount, nor shall the Company or the Trustee have any responsibility to track or monitor the 
administration of the Advance Facility or have any responsibility to track, monitor or verify the 
payment of Reimbursement Amounts to the related Advancing Person or Advance Facility 
Trustee. The Master Servicer shall maintain and provide to any Successor Master Servicer a 
detailed accounting on a loan-by-loan basis as to amounts advanced by, sold, pledged or assigned 
to, and reimbursed to any Advancing Person. The Successor Master Servicer shall be entitled to 
rely on any such information provided by the Master Servicer and the Successor Master Servicer 
shall not be liable for any errors in such information. 

(d) Upon the direction of and at the expense of the Master Servicer, the Trustee 
agrees to execute such acknowledgments, certificates and other documents reasonably 
satisfactory to the Trustee provided by the Master Servicer recognizing the interests of any 
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Advancing Person or Advance Facility Trustee in such Reimbursement Amounts as the Master 
Servicer may cause to be made subject to Advance Facilities pursuant to this Section 3.22. 

(e) Reimbursement Amounts collected with respect to each Mortgage Loan shall be 
allocated to outstanding unreimbursed Advances or Servicing Advances (as the case may be) 
made with respect to that Mortgage Loan on a "first-in, first out" ("FIFO") basis, subject to the 
qualifications set forth below: 

(i) Any successor Master Servicer to Residential Funding (a "Successor 
Master Servicer") and the Advancing Person or Advance Facility Trustee shall be 
required to apply all amounts available in accordance with this Section 3.22(e) to the 
reimbursement of Advances and Servicing Advances in the manner provided for herein; 
provided, however, that after the succession of a Successor Master Servicer, (A) to the 
extent that any Advances or Servicing Advances with respect to any particular Mortgage 
Loan are reimbursed from payments or recoveries, if any, from the related Mortgagor, 
and Liquidation Proceeds or Insurance Proceeds, if any, with respect to that Mortgage 
Loan, reimbursement shall be made, first, to the Advancing Person or Advance Facility 
Trustee in respect of Advances and/or Servicing Advances related to that Mortgage Loan 
to the extent of the interest of the Advancing Person or Advance Facility Trustee in such 
Advances and/or Servicing Advances, second to the Master Servicer in respect of 
Advances and/or Servicing Advances related to that Mortgage Loan in excess of those in 
which the Advancing Person or Advance Facility Trustee Person has an interest, and 
third, to the Successor Master Servicer in respect of any other Advances and/or Servicing 
Advances related to that Mortgage Loan, from such sources as and when collected, and 
(B) reimbursements of Advances and Servicing Advances that are Nonrecoverable 
Advances shall be made pro rata to the Advancing Person or Advance Facility Trustee, 
on the one hand, and any such Successor Master Servicer, on the other hand, on the basis 
of the respective aggregate outstanding unreimbursed Advances and Servicing Advances 
that are Nonrecoverable Advances owed to the Advancing Person, Advance Facility 
Trustee or Master Servicer pursuant to this Agreement, on the one hand, and any such 
Successor Master Servicer, on the other hand, and without regard to the date on which 
any such Advances or Servicing Advances shall have been made. In the event that, as a 
result of the FIFO allocation made pursuant to this Section 3.22(e), some or all of a 
Reimbursement Amount paid to the Advancing Person or Advance Facility Trustee 
relates to Advances or Servicing Advances that were made by a Person other than 
Residential Funding or the Advancing Person or Advance Facility Trustee, then the 
Advancing Person or Advance Facility Trustee shall be required to remit any portion of 
such Reimbursement Amount to the Person entitled to such portion of such 
Reimbursement Amount. Without limiting the generality of the foregoing, Residential 
Funding shall remain entitled to be reimbursed by the Advancing Person or Advance 
Facility Trustee for all Advances and Servicing Advances funded by Residential Funding 
to the extent the related Reimbursement Amount(s) have not been assigned or pledged to 
an Advancing Person or Advance Facility Trustee. The documentation establishing any 
Advance Facility shall require Residential Funding to provide to the related Advancing 
Person or Advance Facility Trustee loan by loan information with respect to each 
Reimbursement Amount distributed to such Advancing Person or Advance Facility 
Trustee on each date of remittance thereof to such Advancing Person or Advance Facility 
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Trustee, to enable the Advancing Person or Advance Facility Trustee to make the FIFO 
allocation of each Reimbursement Amount with respect to each Mortgage Loan. 

(ii) By way of illustration, and not by way of limiting the generality of the 
foregoing, if the Master Servicer resigns or is terminated at a time when the Master 
Servicer is a party to an Advance Facility, and is replaced by a Successor Master 
Servicer, and the Successor Master Servicer directly funds Advances or Servicing 
Advances with respect to a Mortgage Loan and does not assign or pledge the related 
Reimbursement Amounts to the related Advancing Person or Advance Facility Trustee, 
then all payments and recoveries received from the related Mortgagor or received in the 
form of Liquidation Proceeds with respect to such Mortgage Loan (including Insurance 
Proceeds collected in connection with a liquidation of such Mortgage Loan) will be 
allocated first to the Advancing Person or Advance Facility Trustee until the related 
Reimbursement Amounts attributable to such Mortgage Loan that are owed to the Master 
Servicer and the Advancing Person, which were made prior to any Advances or Servicing 
Advances made by the Successor Master Servicer, have been reimbursed in full, at which 
point the Successor Master Servicer shall be entitled to retain all related Reimbursement 
Amounts subsequently collected with respect to that Mortgage Loan pursuant to Section 
3.10 of this Agreement. To the extent that the Advances or Servicing Advances are 
Nonrecoverable Advances to be reimbursed on an aggregate basis pursuant to Section 
3.10 of this Agreement, the reimbursement paid in this manner will be made pro rata to 
the Advancing Person or Advance Facility Trustee, on the one hand, and the Successor 
Master Servicer, on the other hand, as described in clause (i)(B) above. 

(f) The Master Servicer shall remain entitled to be reimbursed for all Advances and 
Servicing Advances funded by the Master Servicer to the extent the related rights to be 
reimbursed therefor have not been sold, assigned or pledged to an Advancing Person. 

(g) Any amendment to this Section 3.22 or to any other provision of this Agreement 
that may be necessary or appropriate to effect the terms of an Advance Facility as described 
generally in this Section 3.22, including amendments to add provisions relating to a successor 
Master Servicer, may be entered into by the Trustee, the Certificate Insurer, Company and the 
Master Servicer without the consent of any Certificateholder, with written confirmation from 
each Rating Agency that the amendment will not result in the reduction of the ratings on any 
class of the Certificates below the lesser of the then current or original ratings on such 
Certificates, and an opinion of counsel as required by Section 11.0l(c), notwithstanding anything 
to the contrary in Section 11.01 of or elsewhere in this Agreement. 

(h) Any rights of set-off that the Trust Fund, the Trustee, the Company, any 
Successor Master Servicer or any other Person might otherwise have against the Master Servicer 
under this Agreement shall not attach to any rights to be reimbursed for Advances or Servicing 
Advances that have been sold, transferred, pledged, conveyed or assigned to any Advancing 
Person. 

(i) At any time when an Advancing Person shall have ceased funding Advances 
and/or Servicing Advances (as the case may be) and the Advancing Person or related Advance 
Facility Trustee shall have received Reimbursement Amounts sufficient in the aggregate to 
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reimburse all Advances and/or Servicing Advances (as the case may be) the right to 
reimbursement for which were assigned to the Advancing Person, then upon the delivery of a 
written notice signed by the Advancing Person and the Master Servicer or its successor or 
assign) to the Trustee terminating the Advance Facility Notice (the "Notice of Facility 
Termination"), the Master Servicer or its Successor Master Servicer shall again be entitled to 
withdraw and retain the related Reimbursement Amounts from the Custodial Account pursuant 
to Section 3.10. 

(j) After delivery of any Advance Facility Notice, and until any such Advance 
Facility Notice has been terminated by a Notice of Facility Termination, this Section 3.22 may 
not be amended or otherwise modified without the prior written consent of the related Advancing 
Person. 

ARTICLE IV 

PAYMENTS TO CERTIFICATEHOLDERS 

Section 4.01. Certificate Account. 

(a) The Master Servicer on behalf of the Trustee shall establish and maintain a 
Certificate Account in which the Master Servicer shall cause to be deposited on behalf of the 
Trustee on or before 2:00 P.M. New York time on each Certificate Account Deposit Date by 
wire transfer of immediately available funds an amount equal to the sum of (i) any Advance for 
the immediately succeeding Distribution Date, (ii) any amount required to be deposited in the 
Certificate Account pursuant to Section 3.12(a), (iii) any amount required to be deposited in the 
Certificate Account pursuant to Section 3.16(e) or Section 4.07, (iv) any amount required to be 
paid pursuant to Section 9.01 and (v) all other amounts constituting the Available Distribution 
Amount for the immediately succeeding Distribution Date. 

(b) The Trustee shall, upon written request from the Master Servicer, invest or cause 
the institution maintaining the Certificate Account to invest the funds in the Certificate Account 
in Permitted Investments designated in the name of the Trustee for the benefit of the 
Certificateholders, which shall mature or be payable on demand not later than the Business Day 
next preceding the Distribution Date next following the date of such investment (except that (i) 
any investment in the institution with which the Certificate Account is maintained may mature or 
be payable on demand on such Distribution Date and (ii) any other investment may mature or be 
payable on demand on such Distribution Date if the Trustee shall advance funds on such 
Distribution Date to the Certificate Account in the amount payable on such investment on such 
Distribution Date, pending receipt thereof to the extent necessary to make distributions on the 
Certificates) and shall not be sold or disposed of prior to maturity. Subject to Section 3.16(e), all 
income and gain realized from any such investment shall be for the benefit of the Master 
Servicer and shall be subject to its withdrawal or order from time to time. The amount of any 
losses incurred in respect of any such investments shall be deposited in the Certificate Account 
by the Master Servicer out of its own funds immediately as realized without any right of 
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reimbursement. The Trustee or its Affiliates are permitted to receive compensation that could be 
deemed to be in the Trustee's economic self-interest for (i) serving as investment adviser (with 
respect to investments made through its Affiliates), administrator, shareholder servicing agent, 
custodian or sub-custodian with respect to certain of the Permitted Investments, (ii) using 
Affiliates to effect transactions in certain Permitted Investments and (iii) effecting transactions in 
certain Permitted Investments. 

Section 4.02. Distributions. 

As provided in Section 4.02 of the Series Supplement. 

Section 4.03. Statements to Certificateholders; Statements to Rating Agencies; 
Exchange Act Reporting. 

(a) Concurrently with each distribution charged to the Certificate Account and with 
respect to each Distribution Date the Master Servicer shall forward to the Trustee and the Trustee 
shall either forward by mail or make available to each Holder and the Company, via the 
Trustee's internet website, a statement (and at its option, any additional files containing the same 
information in an alternative format) setting forth information as to each Class of Certificates, 
the Mortgage Pool and, if the Mortgage Pool is comprised of two or more Loan Groups, each 
Loan Group, to the extent applicable. This statement will include the information set forth in an 
exhibit to the Series Supplement. The Trustee shall mail to each Holder that requests a paper 
copy by telephone a paper copy via first class mail. The Trustee may modify the distribution 
procedures set forth in this Section provided that such procedures are no less convenient for the 
Certificateholders. The Trustee shall provide prior notification to the Company, the Master 
Servicer and the Certificateholders regarding any such modification. In addition, the Master 
Servicer shall provide to any manager of a trust fund consisting of some or all of the Certificates, 
upon reasonable request, such additional information as is reasonably obtainable by the Master 
Servicer at no additional expense to the Master Servicer. Also, at the request of a Rating 
Agency, the Master Servicer shall provide the information relating to the Reportable Modified 
Mortgage Loans substantially in the form attached hereto as Exhibit Q to such Rating Agency 
within a reasonable period of time; provided, however, that the Master Servicer shall not be 
required to provide such information more than four times in a calendar year to any Rating 
Agency. 

(b) Within a reasonable period of time after it receives a written request from a 
Holder of a Certificate, other than a Class R Certificate, the Master Servicer shall prepare, or 
cause to be prepared, and shall forward, or cause to be forwarded, to each Person who at any 
time during the calendar year was the Holder of a Certificate, other than a Class R Certificate, a 
statement containing the information set forth in clauses (v) and (vi) of the exhibit to the Series 
Supplement referred to in subsection (a) above aggregated for such calendar year or applicable 
portion thereof during which such Person was a Certificateholder. Such obligation of the Master 
Servicer shall be deemed to have been satisfied to the extent that substantially comparable 
information shall be provided by the Master Servicer pursuant to any requirements of the Code. 

(c) Within a reasonable period of time after it receives a written request from a 
Holder of a Class R Certificate, the Master Servicer shall prepare, or cause to be prepared, and 
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shall forward, or cause to be forwarded, to each Person who at any time during the calendar year 
was the Holder of a Class R Certificate, a statement containing the applicable distribution 
information provided pursuant to this Section 4.03 aggregated for such calendar year or 
applicable portion thereof during which such Person was the Holder of a Class R Certificate. 
Such obligation of the Master Servicer shall be deemed to have been satisfied to the extent that 
substantially comparable information shall be provided by the Master Servicer pursuant to any 
requirements of the Code. 

(d) Upon the written request of any Certificateholder, the Master Servicer, as soon as 
reasonably practicable, shall provide the requesting Certificateholder with such information as is 
necessary and appropriate, in the Master Servicer' s sole discretion, for purposes of satisfying 
applicable reporting requirements under Rule 144A. 

(e) The Master Servicer shall, on behalf of the Company and in respect of the Trust 
Fund, sign and cause to be filed with the Commission any periodic reports required to be filed 
under the provisions of the Exchange Act, and the rules and regulations of the Commission 
thereunder including, without limitation, reports on Form 10-K, Form 10-D and Form 8-K. In 
connection with the preparation and filing of such periodic reports, the Trustee shall timely 
provide to the Master Servicer (I) a list of Certificateholders as shown on the Certificate Register 
as of the end of each calendar year, (II) copies of all pleadings, other legal process and any other 
documents relating to any claims, charges or complaints involving the Trustee, as trustee 
hereunder, or the Trust Fund that are received by a Responsible Officer of the Trustee, 
(III) notice of all matters that, to the actual know ledge of a Responsible Officer of the Trustee, 
have been submitted to a vote of the Certificateholders, other than those matters that have been 
submitted to a vote of the Certificateholders at the request of the Company or the Master 
Servicer, and (IV) notice of any failure of the Trustee to make any distribution to the 
Certificateholders as required pursuant to the Series Supplement. Neither the Master Servicer nor 
the Trustee shall have any liability with respect to the Master Servicer' s failure to properly 
prepare or file such periodic reports resulting from or relating to the Master Servicer' s inability 
or failure to obtain any information not resulting from the Master Servicer' s own negligence or 
willful misconduct. 

(f) Any Form 10-K filed with the Commission in connection with this Section 4.03 
shall include, with respect to the Certificates relating to such 10-K: 

(i) A certification, signed by the senior officer in charge of the servtcmg 
functions of the Master Servicer, in the form attached as Exhibit 0 hereto or such other 
form as may be required or permitted by the Commission (the "Form 10-K 
Certification"), in compliance with Rules 13a-14 and ISd-14 under the Exchange Act and 
any additional directives of the Commission. 

(ii) A report regarding its assessment of compliance during the preceding 
calendar year with all applicable servicing criteria set forth in relevant Commission 
regulations with respect to mortgage-backed securities transactions taken as a whole 
involving the Master Servicer that are backed by the same types of assets as those 
backing the certificates, as well as similar reports on assessment of compliance received 
from other parties participating in the servicing function as required by relevant 
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Commission regulations, as described in Item 1122(a) of Regulation AB. The Master 
Servicer shall obtain from all other parties participating in the servicing function any 
required assessments. 

(iii) With respect to each assessment report described immediately above, a 
report by a registered public accounting firm that attests to, and reports on, the 
assessment made by the asserting party, as set forth in relevant Commission regulations, 
as described in Regulation 1122(b) of Regulation AB and Section 3.19. 

(iv) The servicer compliance certificate required to be delivered pursuant 
Section 3.18. 

(g) In connection with the Form I 0-K Certification, the Trustee shall provide the 
Master Servicer with a back-up certification substantially in the form attached hereto as 
Exhibit P. 

(h) This Section 4.03 may be amended in accordance with this Agreement without 
the consent of the Certificateholders. 

(i) The Trustee shall make available on the Trustee's internet website each of the 
reports filed with the Commission by or on behalf of the Company under the Exchange Act, as 
soon as reasonably practicable upon delivery of such reports to the Trustee. 

Section 4.04. Distribution of Reports to the Trustee and 
the Company; Advances by the Master Servicer. 

(a) Prior to the close of business on the Determination Date, the Master Servicer shall 
furnish a written statement to the Trustee, any Paying Agent and the Company (the information 
in such statement to be made available to any Certificate Insurer and Certificateholders by the 
Master Servicer on request) setting forth (i) the Available Distribution Amount and (ii) the 
amounts required to be withdrawn from the Custodial Account and deposited into the Certificate 
Account on the immediately succeeding Certificate Account Deposit Date pursuant to clause (iii) 
of Section 4.0l(a). The determination by the Master Servicer of such amounts shall, in the 
absence of obvious error, be presumptively deemed to be correct for all purposes hereunder and 
the Trustee shall be protected in relying upon the same without any independent check or 
verification. 

(b) On or before 2:00 P.M. New York time on each Certificate Account Deposit Date, 
the Master Servicer shall either (i) deposit in the Certificate Account from its own funds, or 
funds received therefor from the Subservicers, an amount equal to the Advances to be made by 
the Master Servicer in respect of the related Distribution Date, which shall be in an aggregate 
amount equal to the aggregate amount of Monthly Payments (with each interest portion thereof 
adjusted to the Net Mortgage Rate), less the amount of any related Servicing Modifications, Debt 
Service Reductions or reductions in the amount of interest collectable from the Mortgagor 
pursuant to the Servicemembers Civil Relief Act, as amended, or similar legislation or 
regulations then in effect, on the Outstanding Mortgage Loans as of the related Due Date, which 
Monthly Payments were not received as of the close of business as of the related Determination 
Date; provided that no Advance shall be made if it would be a Nonrecoverable Advance, (ii) 
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withdraw from amounts on deposit in the Custodial Account and deposit in the Certificate 
Account all or a portion of the Amount Held for Future Distribution in discharge of any such 
Advance, or (iii) make advances in the form of any combination of (i) and (ii) aggregating the 
amount of such Advance. Any portion of the Amount Held for Future Distribution so used shall 
be replaced by the Master Servicer by deposit in the Certificate Account on or before 11:00 A.M. 
New York time on any future Certificate Account Deposit Date to the extent that funds 
attributable to the Mortgage Loans that are available in the Custodial Account for deposit in the 
Certificate Account on such Certificate Account Deposit Date shall be less than payments to 
Certificateholders required to be made on the following Distribution Date. The Master Servicer 
shall be entitled to use any Advance made by a Subservicer as described in Section 3.07(b) that 
has been deposited in the Custodial Account on or before such Distribution Date as part of the 
Advance made by the Master Servicer pursuant to this Section 4.04. The amount of any 
reimbursement pursuant to Section 4.02(a) in respect of outstanding Advances on any 
Distribution Date shall be allocated to specific Monthly Payments due but delinquent for 
previous Due Periods, which allocation shall be made, to the extent practicable, to Monthly 
Payments which have been delinquent for the longest period of time. Such allocations shall be 
conclusive for purposes of reimbursement to the Master Servicer from recoveries on related 
Mortgage Loans pursuant to Section 3.10. 

The determination by the Master Servicer that it has made a Nonrecoverable Advance or 
that any proposed Advance, if made, would constitute a Nonrecoverable Advance, shall be 
evidenced by an Officers' Certificate of the Master Servicer delivered to the Company and the 
Trustee. 

If the Master Servicer determines as of the Business Day preceding any Certificate 
Account Deposit Date that it will be unable to deposit in the Certificate Account an amount equal 
to the Advance required to be made for the immediately succeeding Distribution Date, it shall 
give notice to the Trustee of its inability to advance (such notice may be given by telecopy), not 
later than 3:00 P.M., New York time, on such Business Day, specifying the portion of such 
amount that it will be unable to deposit. Not later than .3:00 P.M., New York time, on the 
Certificate Account Deposit Date the Trustee shall, unless by 12:00 Noon, New York time, on 
such day the Trustee shall have been notified in writing (by telecopy) that the Master Servicer 
shall have directly or indirectly deposited in the Certificate Account such portion of the amount 
of the Advance as to which the Master Servicer shall have given notice pursuant to the preceding 
sentence, pursuant to Section 7.01, (a) terminate all of the rights and obligations of the Master 
Servicer under this Agreement in accordance with Section 7.01 and (b) assume the rights and 
obligations of the Master Servicer hereunder, including the obligation to deposit in the 
Certificate Account an amount equal to the Advance for the immediately succeeding Distribution 
Date. 

The Trustee shall deposit all funds it receives pursuant to this Section 4.04 into the 
Certificate Account. 

Section 4.05. Allocation of Realized Losses. 

As provided in Section 4.05 of the Series Supplement. 
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Section 4.06. Repotts of Foreclosures and Abandonment of Mortgaged Property. 

The Master Servicer or the Subservicers shall file information returns with respect to the 
receipt of mortgage interests received in a trade or business, the reports of foreclosures and 
abandonments of any Mortgaged Property and the information returns relating to cancellation of 
indebtedness income with respect to any Mortgaged Property required by Sections 6050H, 6050J 
and 6050P, respectively, of the Code, and deliver to the Trustee an Officers' Certificate on or 
before March 31 of each year stating that such reports have been filed. Such reports shall be in 
form and substance sufficient to meet the reporting requirements imposed by Sections 6050H, 
6050J and 6050P of the Code. 

Section 4.07. Optional Purchase of Defaulted Mortgage Loans. 

(a) With respect to any Mortgage Loan that is delinquent in payment by 90 days or 
more, the Master Servicer may, at its option, purchase such Mortgage Loan from the Trustee at 
the Purchase Price therefor; provided, that such Mortgage Loan that becomes 90 days or more 
delinquent during any given Calendar Quarter shall only be eligible for purchase pursuant to this 
Section during the period beginning on the first Business Day of the following Calendar Quarter, 
and ending at the close of business on the second-to-last Business Day of such following 
Calendar Quarter; and provided, further, that such Mortgage Loan is 90 days or more delinquent 
at the time of repurchase. Such option if not exercised shall not thereafter be reinstated as to any 
Mortgage Loan, unless the delinquency is cured and the Mortgage Loan thereafter agam 
becomes delinquent in payment by 90 days or more in a subsequent Calendar Quarter. 

(b) If at any time the Master Servicer makes a payment to the Certificate Account 
covering the amount of the Purchase Price for such a Mortgage Loan as provided in clause (a) 
above, and the Master Servicer provides to the Trustee a certification signed by a Servicing 
Officer stating that the amount of such payment has been deposited in the Certificate Account, 
then the Trustee shall execute the assignment of such Mortgage Loan at the request of the Master 
Servicer, without recourse, to the Master Servicer, which shall succeed to all the Trustee's right, 
title and interest in and to such Mortgage Loan, and all security and documents relative thereto. 
Such assignment shall be an assignment outright and not for security. The Master Servicer will 
thereupon own such Mortgage, and all such security and documents, free of any further 
obligation to the Trustee or the Certificateholders with respect thereto. 

If, however, the Master Servicer shall have exercised its right to repurchase a Mortgage 
Loan pursuant to this Section 4.07 upon the written request of and with funds provided by the 
Junior Certificateholder and thereupon transferred such Mortgage Loan to the Junior 
Certificateholder, the Master Servicer shall so notify the Trustee in writing. 

Section 4.08. Surety Bond. 

(a) If a Required Surety Payment is payable pursuant to the Surety Bond with respect 
to any Additional Collateral Loan, the Master Servicer shall so notify the Trustee as soon as 
reasonably practicable and the Trustee shall promptly complete the notice in the form of 
Attachment 1 to the Surety Bond and shall promptly submit such notice to the Surety as a claim 
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for a Required Surety. The Master Servicer shall upon request assist the Trustee in completing 
such notice and shall provide any information requested by the Trustee in connection therewith. 

(b) Upon receipt of a Required Surety Payment from the Surety on behalf of the 
Holders of Certificates, the Trustee shall deposit such Required Surety Payment in the Certificate 
Account and shall distribute such Required Surety Payment, or the proceeds thereof, in 
accordance with the provisions of Section 4.02. 

(c) The Trustee shall (i) receive as attorney-in-fact of each Holder of a Certificate any 
Required Surety Payment from the Surety and (ii) disburse the same to the Holders of such 
Certificates as set forth in Section 4.02. 

ARTICLEV 

THE CERTIFICATES 

Section 5.01. The Certificates. 

(a) The Senior, Class X, Class M, Class B, Class P, Class SB and Class R Certificates 
shall be substantially in the forms set forth in Exhibits A, A-I, B, C, C-I, C-II and D, 
respectively, or such other form or forms as shall be set forth in the Series Supplement, and shall, 
on original issue, be executed and delivered by the Trustee to the Certificate Registrar for 
authentication and delivery to or upon the order of the Company upon receipt by the Trustee or 
the Custodian of the documents specified in Section 2.01. The Certificates shall be issuable in 
the minimum denominations designated in the Preliminary Statement to the Series Supplement. 

The Certificates shall be executed by manual or facsimile signature on behalf of an 
authorized officer of the Trustee. Certificates bearing the manual or facsimile signatures of 
individuals who were at any time the proper officers of the Trustee shall bind the Trustee, 
notwithstanding that such individuals or any of them have ceased to hold such offices prior to the 
authentication and delivery of such Certificate or did not hold such offices at the date of such 
Certificates. No Certificate shall be entitled to any benefit under this Agreement, or be valid for 
any purpose, unless there appears on such Certificate a certificate of authentication substantially 
in the form provided for herein executed by the Certificate Registrar by manual signature, and 
such certificate upon any Certificate shall be conclusive evidence, and the only evidence, that 
such Certificate has been duly authenticated and delivered hereunder. All Certificates shall be 
dated the date of their authentication. 

(b) Except as provided below, registration of Book-Entry Certificates may not be 
transferred by the Trustee except to another Depository that agrees to hold such Certificates for 
the respective Certificate Owners with Ownership Interests therein. The Holders of the Book
Entry Certificates shall hold their respective Ownership Interests in and to each of such 
Certificates through the book-entry facilities of the Depository and, except as provided below, 
shall not be entitled to Definitive Certificates in respect of such Ownership Interests. All 
transfers by Certificate Owners of their respective Ownership Interests in the Book-Entry 
Certificates shall be made in accordance with the procedures established by the Depository 
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Participant or brokerage firm representing such Certificate Owner. Each Depository Participant 
shall transfer the Ownership Interests only in the Book-Entry Certificates of Certificate Owners 
it represents or of brokerage firms for which it acts as agent in accordance with the Depository's 
normal procedures. 

The Trustee, the Master Servicer and the Company may for all purposes (including the 
making of payments due on the respective Classes of Book-Entry Certificates) deal with the 
Depository as the authorized representative of the Certificate Owners with respect to the 
respective Classes of Book-Entry Certificates for the purposes of exercising the rights of 
Certificateholders hereunder. The rights of Certificate Owners with respect to the respective 
Classes of Book-Entry Certificates shall be limited to those established by law and agreements 
between such Certificate Owners and the Depository Participants and brokerage firms 
representing such Certificate Owners. Multiple requests and directions from, and votes of, the 
Depository as Holder of any Class of Book-Entry Certificates with respect to any particular 
matter shall not be deemed inconsistent if they are made with respect to different Certificate 
Owners. The Trustee may establish a reasonable record date in connection with solicitations of 
consents from or voting by Certificateholders and shall give notice to the Depository of such 
record date. 

If (i)(A) the Company advises the Trustee in writing that the Depository is no longer 
willing or able to properly discharge its responsibilities as Depository and (B) the Company is 
unable to locate a qualified successor or (ii) the Company notifies the Depository and the Trustee 
of its intent to terminate the book-entry system and, upon receipt of notice of such intent from 
the Depository, the Depository Participants holding beneficial interests in the Book-Entry 
Certificates agree to such termination through the Depository, the Trustee shall notify all 
Certificate Owners, through the Depository, of the occurrence of any such event and of the 
availability of Definitive Certificates to Certificate Owners requesting the same. Upon surrender 
to the Trustee of the Book-Entry Certificates by the Depository, accompanied by registration 
instructions from the Depository for registration of transfer, the Trustee shall execute, 
authenticate and deliver the Definitive Certificates. In addition, if an Event of Default has 
occurred and is continuing, each Certificate Owner materially adversely affected thereby may at 
its option request a Definitive Certificate evidencing such Certificate Owner's Percentage 
Interest in the related Class of Certificates. In order to make such a request, such Certificate 
Owner shall, subject to the rules and procedures of the Depository, provide the Depository or the 
related Depository Participant with directions for the Certificate Registrar to exchange or cause 
the exchange of the Certificate Owner's interest in such Class of Certificates for an equivalent 
Percentage Interest in fully registered definitive form. Upon receipt by the Certificate Registrar 
of instructions from the Depository directing the Certificate Registrar to effect such exchange 
(such instructions shall contain information regarding the Class of Certificates and the Certificate 
Principal Balance being exchanged, the Depository Participant account to be debited with the 
decrease, the registered holder of and delivery instructions for the Definitive Certificate, and any 
other information reasonably required by the Certificate Registrar), (i) the Certificate Registrar 
shall instruct the Depository to reduce the related Depository Participant's account by the 
aggregate Certificate Principal Balance of the Definitive Certificate, (ii) the Trustee shall execute 
and the Certificate Registrar shall authenticate and deliver, in accordance with the registration 
and delivery instructions provided by the Depository, a Definitive Certificate evidencing such 
Certificate Owner's Percentage Interest in such Class of Certificates and (iii) the Trustee shall 
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execute and the Certificate Registrar shall authenticate a new Book-Entry Certificate reflecting 
the reduction in the aggregate Certificate Principal Balance of such Class of Certificates by the 
Certificate Principal Balance of the Definitive Certificate. 

None of the Company, the Master Servicer or the Trustee shall be liable for any actions 
taken by the Depository or its nominee, including, without limitation, any delay in delivery of 
any instructions required under Section 5.01 and may conclusively rely on, and shall be protected 
in relying on, such instructions. Upon the issuance of Definitive Certificates, the Trustee and the 
Master Servicer shall recognize the Holders of the Definitive Certificates as Certificateholders 
hereunder. 

(c) If the Class A-V Certificates are Definitive Certificates, from time to time 
Residential Funding, as the initial Holder of the Class A-V Certificates, may exchange such 
Holder's Class A-V Certificates for Subclasses of Class A-V Certificates to be issued under this 
Agreement by delivering a "Request for Exchange" substantially in the form attached to this 
Agreement as Exhibit N executed by an authorized officer, which Subclasses, in the aggregate, 
will represent the Uncertificated REMIC Regular Interests Z corresponding to the Class A-V 
Certificates so surrendered for exchange. Any Subclass so issued shall bear a numerical 
designation commencing with Class A-V -1 and continuing sequentially thereafter, and will 
evidence ownership of the Uncertificated REMlC Regular Interest or Interests specified in 
writing by such initial Holder to the Trustee. The Trustee may conclusively, without any 
independent verification, rely on, and shall be protected in relying on, Residential Funding's 
determinations of the Uncertificated REMIC Regular Interests Z corresponding to any Subclass, 
the Initial Notional Amount and the initial Pass-Through Rate on a Subclass as set forth in such 
Request for Exchange and the Trustee shall have no duty to determine if any Uncertificated 
REMIC Regular Interest Z designated on a Request for Exchange corresponds to a Subclass 
which has previously been issued. Each Subclass so issued shall be substantially in the form set 
forth in Exhibit A and shall, on original issue, be executed and delivered by the Trustee to the 
Certificate Registrar for authentication and delivery in accordance with Section 5.01(a). Every 
Certificate presented or surrendered for exchange by the initial Holder shall (if so required by the 
Trustee or the Certificate Registrar) be duly endorsed by, or be accompanied by a written 
instrument of transfer attached to such Certificate and shall be completed to the satisfaction of 
the Trustee and the Certificate Registrar duly executed by, the initial Holder thereof or his 
attorney duly authorized in writing. The Certificates of any Subclass of Class A-V Certificates 
may be transferred in whole, but not in part, in accordance with the provisions of Section 5.02. 

Section 5.02. Registration of Transfer and Exchange of Certificates. 

(a) The Trustee shall cause to be kept at one of the offices or agencies to be appointed 
by the Trustee in accordance with the provisions of Section 8.12 a Certificate Register in which, 
subject to such reasonable regulations as it may prescribe, the Trustee shall provide for the 
registration of Certificates and of transfers and exchanges of Certificates as herein provided. The 
Trustee is initially appointed Certificate Registrar for the purpose of registering Certificates and 
transfers and exchanges of Certificates as herein provided. The Certificate Registrar, or the 
Trustee, shall provide the Master Servicer with a certified list of Certificateholders as of each 
Record Date prior to the related Determination Date. 
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(b) Upon surrender for registration of transfer of any Certificate at any office or 
agency of the Trustee maintained for such purpose pursuant to Section 8.12 and, in the case of 
any Class M, Class B, Class P or Class R Certificate, upon satisfaction of the conditions set forth 
below, the Trustee shall execute and the Certificate Registrar shall authenticate and deliver, in 
the name of the designated transferee or transferees, one or more new Certificates of a like Class 
(or Subclass) and aggregate Percentage Interest. 

(c) At the option of the Certificateholders, Certificates may be exchanged for other 
Certificates of authorized denominations of a like Class (or Subclass) and aggregate Percentage 
Interest, upon surrender of the Certificates to be exchanged at any such office or agency. 
Whenever any Certificates are so surrendered for exchange the Trustee shall execute and the 
Certificate Registrar shall authenticate and deliver the Certificates of such Class which the 
Certificateholder making the exchange is entitled to receive. Every Certificate presented or 
surrendered for 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 in form 
satisfactory to the Trustee and the Certificate Registrar duly executed by, the Holder thereof or 
his attorney duly authorized in writing. 

(d) No transfer, sale, pledge or other disposition of a Class B Certificate or Class P 
Certificate shall be made unless such transfer, sale, pledge or other disposition is exempt from 
the registration requirements of the Securities Act of 1933, as amended, and any applicable state 
securities laws or is made in accordance with said Act and laws. In the event that a transfer of a 
Class B Certificate or Class P Certificate is to be made either (i)(A) the Trustee shall require a 
written Opinion of Counsel acceptable to and in form and substance satisfactory to the Trustee 
and the Company that such transfer may be made pursuant to an exemption, describing the 
applicable exemption and the basis therefor, from said Act and laws or is being made pursuant to 
said Act and laws, which Opinion of Counsel shall not be an expense of the Trustee, the 
Company or the Master Servicer (except that, if such transfer is made by the Company or the 
Master Servicer or any Affiliate thereof, the Company or the Master Servicer shall provide such 
Opinion of Counsel at their own expense); provided that such Opinion of Counsel will not be 
required in connection with the initial transfer of any such Certificate by the Company or any 
Affiliate thereof to the Company or an Affiliate of the Company and (B) the Trustee shall require 
the transferee to execute a representation letter, substantially in the form of Exhibit H (with 
respect to any Class B Certificate) or Exhibit G-1 (with respect to any Class P Certificate) hereto, 
and the Trustee shall require the transferor to execute a representation letter, substantially in the 
form of Exhibit I hereto, each acceptable to and in form and substance satisfactory to the 
Company and the Trustee certifying to the Company and the Trustee the facts surrounding such 
transfer, which representation letters shall not be an expense of the Trustee, the Company or the 
Master Servicer; provided, however, that such representation letters will not be required in 
connection with any transfer of any such Certificate by the Company or any Affiliate thereof to 
the Company or an Affiliate of the Company, and the Trustee shall be entitled to conclusively 
rely upon a representation (which, upon the request of the Trustee, shall be a written 
representation) from the Company, of the status of such transferee as an Affiliate of the 
Company or (ii) the prospective transferee of such a Certificate shall be required to provide the 
Trustee, the Company and the Master Servicer with an investment letter substantially in the form 
of Exhibit J attached hereto (or such other form as the Company in its sole discretion deems 
acceptable), which investment letter shall not be an expense of the Trustee, the Company or the 
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Master Servicer, and which investment letter states that, among other things, such transferee (A) 
is a "qualified institutional buyer'' as defined under Rule 144A, acting for its own account or the 
accounts of other "qualified institutional buyers" as defined under Rule 144A, and (B) is aware 
that the proposed transferor intends to rely on the exemption from registration requirements 
under the Securities Act of 1933, as amended, provided by Rule 144A. The Holder of any such 
Certificate desiring to effect any such transfer, sale, pledge or other disposition shall, and does 
hereby agree to, indemnify the Trustee, the Company, the Master Servicer and the Certificate 
Registrar against any liability that may result if the transfer, sale, pledge or other disposition is 
not so exempt or is not made in accordance with such federal and state laws. 

(e) (i) In the case of any Class B, Class P or Class R Certificate presented for 
registration in the name of any Person, either (A) the Trustee shall require an 
Opinion of Counsel addressed to the Trustee, the Company and the Master 
Servicer, acceptable to and in form and substance satisfactory to the Trustee to the 
effect that the purchase or holding of such Class B, Class P or Class R Certificate 
is permissible under applicable law, will not constitute or result in any non
exempt prohibited transaction under Section 406 of the Employee Retirement 
Income Security Act of 1974, as amended ("ERISA"), or Section 4975 of the 
Code (or comparable provisions of any subsequent enactments), and will not 
subject the Trustee, the Company or the Master Servicer 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 Trustee, the Company or the Master 
Servicer or (B) the prospective Transferee shall be required to provide the 
Trustee, the Company and the Master Servicer with a certification to the effect set 
forth in paragraph six of Exhibit H (with respect to any Class B Certificate) or 
paragraph fifteen of Exhibit G-1 (with respect to any Class R Certificate or Class 
P Certificate), which the Trustee may rely upon without further inquiry or 
investigation, or such other certifications as the Trustee may deem desirable or 
necessary in order to establish that such Transferee or the Person in whose name 
such registration is requested either (a) is not an employee benefit plan or other 
plan subject to the prohibited transaction provisions of ERISA or Section 4975 of 
the Code, or any Person (including an investment manager, a named fiduciary or a 
trustee of any such plan) who is using "plan assets" of any such plan to effect 
such acquisition (each, a "Plan Investor") or (b) in the case of any Class B 
Certificate, the following conditions are satisfied: (i) such Transferee is an 
insurance company, (ii) the source of funds used to purchase or hold such 
Certificate (or interest therein) is an "insurance company general account" (as 
defined in U.S. Department of Labor Prohibited Transaction Class Exemption 
("PTCE") 95-60, and (iii) the conditions set forth in Sections I and III of PTCE 
95-60 have been satisfied (each entity that satisfies this clause (b), a "Complying 
Insurance Company"). 

(ii) Any Transferee of a Class M Certificate will be deemed to have 
represented by virtue of its purchase or holding of such Certificate (or interest 
therein) that either (a) such Transferee is not a Plan Investor, (b) it has acquired 
and is holding such Certificate in reliance on Prohibited Transaction Exemption 
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("PTE") 94-29, as most recently amended, PTE 2002-41, 67 Fed. Reg. 54487 
(August 22, 2002) (the "RFC Exemption"), and that it understands that there are 
certain conditions to the availability of the RFC Exemption including that such 
Certificate must be rated, at the time of purchase, not lower than "BBB-" (or its 
equivalent) by Standard & Poor's, Fitch or Moody's or (c) such Transferee is a 
Complying Insurance Company. 

(iii) (A) If any Class M Certificate (or any interest therein) is acquired or held 
by any Person that does not satisfy the conditions described in paragraph (ii) 
above, then the last preceding Transferee that either (i) is not a Plan Investor, (ii) 
acquired such Certificate in compliance with the RFC Exemption, or (iii) is a 
Complying Insurance Company shall be restored, to the extent permitted by law, 
to all rights and obligations as Certificate Owner thereof retroactive to the date of 
such Transfer of such Class M Certificate. The Trustee shall be under no liability 
to any Person for making any payments due on such Certificate to such preceding 
Transferee. 

(B) Any purported Certificate Owner whose acquisition or holding of 
any Class M Certificate (or interest therein) was effected in violation of the 
restrictions in this Section 5.02(e) shall indemnify and hold harmless the 
Company, the Trustee, the Master Servicer, any Subservicer, the Underwriters 
and the Trust Fund from and against any and all liabilities, claims, costs or 
expenses incurred by such parties as a result of such acquisition or holding. 

(f) (i) 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 authorized the Trustee or 
its designee under clause (iii)(A) below to deliver payments to a Person other than such Person 
and to negotiate the terms of any mandatory sale under clause (iii)(B) below and to execute all 
instruments of transfer and to do all other things necessary in connection with any such sale. The 
rights of each Person acquiring any Ownership Interest in a Class R Certificate are expressly 
subject to the following provisions: 

(A) 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. 

(B) In connection with any proposed Transfer of any Ownership 
Interest in a Class R Certificate, the Trustee shall require delivery to it, and shall 
not register the Transfer of any Class R Certificate until its receipt of, (I) an 
affidavit and agreement (a "Transfer Affidavit and Agreement," in the form 
attached hereto as Exhibit G-1) from the proposed Transferee, in form and 
substance satisfactory to the Master Servicer, representing and warranting, among 
other things, that it is a Permitted Transferee, 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, that 
for so long as it retains its Ownership Interest in a Class R Certificate, it will 
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endeavor to remain a Permitted Transferee, and that it has reviewed the provisions 
of this Section 5.02(f) and agrees to be bound by them, and (II) a certificate, in the 
form attached hereto as Exhibit G-2, from the Holder wishing to transfer the Class 
R Certificate, in form and substance satisfactory to the Master Servicer, 
representing and warranting, among other things, that no purpose of the proposed 
Transfer is to impede the assessment or collection of tax. 

(C) Notwithstanding the delivery of a Transfer Affidavit and 
Agreement by a proposed Transferee under clause (B) above, if a Responsible 
Officer of the Trustee who is assigned to this Agreement has actual knowledge 
that the proposed Transferee is not a Permitted Transferee, no Transfer of an 
Ownership Interest in a Class R Certificate to such proposed Transferee shall be 
effected. 

(D) Each Person holding or acquiring any Ownership Interest in a 
Class R Certificate shall agree (x) to require a Transfer Affidavit and Agreement 
from any other Person to whom such Person attempts to transfer its Ownership 
Interest in a Class R Certificate and (y) not to transfer its Ownership Interest 
unless it provides a certificate to the Trustee in the form attached hereto as Exhibit 
G-2. 

(E) Each Person holding or acquiring an Ownership Interest in a Class 
R Certificate, by purchasing an Ownership Interest in such Certificate, agrees to 
give the Trustee written notice that it is a "pass-through interest holder" within the 
meaning of Temporary Treasury Regulations Section 1.67-3T(a)(2)(i)(A) 
immediately upon acquiring an Ownership Interest in a Class R Certificate, if it is, 
or is holding an Ownership Interest in a Class R Certificate on behalf of, a "pass
through interest holder." 

(ii) The Trustee shall register the Transfer of any Class R Certificate only if it 
shall have received the Transfer Affidavit and Agreement, a certificate of the Holder 
requesting such transfer in the form attached hereto as Exhibit G-2 and all of such other 
documents as shall have been reasonably required by the Trustee as a condition to such 
registration. Transfers of the Class R Certificates to Non-United States Persons and 
Disqualified Organizations (as defined in Section 860E(e)(5) of the Code) are prohibited. 

(iii) (A) If any Disqualified Organization shall become a holder of a Class 
R Certificate, then the last preceding Permitted Transferee shall be restored, to the extent 
permitted by law, to all rights and obligations as Holder thereof retroactive to the date of 
registration of such Transfer of such Class R Certificate. If a Non-United States Person 
shall become a holder of a Class R Certificate, then the last preceding United States 
Person shall be restored, to the extent permitted by law, to all rights and obligations as 
Holder thereof retroactive to the date of registration of such Transfer of such Class R 
Certificate. If a transfer of a Class R Certificate is disregarded pursuant to the provisions 
of Treasury Regulations Section 1.860E-l or Section 1.8600-3, then the last preceding 
Permitted Transferee shall be restored, to the extent permitted by law, to all rights and 
obligations as Holder thereof retroactive to the date of registration of such Transfer of 
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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 5.02(f) or for making any payments due on such Certificate to the holder thereof 
or for taking any other action with respect to such holder under the provisions of this 
Agreement. 

(B) If any purported Transferee shall become a Holder of a Class R 
Certificate in violation of the restrictions in this Section 5.02(f) and to the extent 
that the retroactive restoration of the rights of the Holder of such Class R 
Certificate as described in clause (iii)(A) above shall be invalid, illegal or 
unenforceable, then the Master Servicer shall have the right, without notice to the 
holder or any prior holder of such Class R Certificate, to sell such Class R 
Certificate to a purchaser selected by the Master Servicer on such terms as the 
Master Servicer may choose. Such purported Transferee shall promptly endorse 
and deliver each Class R Certificate in accordance with the instructions of the 
Master Servicer. Such purchaser may be the Master Servicer itself or any 
Affiliate of the Master Servicer. The proceeds of such sale, net of the 
commissions (which may include commissions payable to the Master Servicer or 
its Affiliates), expenses and taxes due, if any, shall be remitted by the Master 
Servicer to such purported Transferee. The terms and conditions of any sale 
under this clause (iii)(B) shall be determined in the sole discretion of the Master 
Servicer, and the Master Servicer shall not be liable to any Person having an 
Ownership Interest in a Class R Certificate as a result of its exercise of such 
discretion. 

(iv) The Master Servicer, on behalf of the Trustee, shall make available, upon 
written request from the Trustee, all information necessary to compute any tax imposed 
(A) as a result of the Transfer of an Ownership Interest in a Class R Certificate to any 
Person who is a Disqualified Organization, including the information regarding "excess 
inclusions" of such Class R Certificates required to be provided to the Internal Revenue 
Service and certain Persons as described in Treasury Regulations Sections 1.860D
l(b)(5) and 1.860E-2(a)(5), and (B) as a result of any regulated investment company, real 
estate investment trust, common trust fund, partnership, trust, estate or organization 
described in Section 1381 of the Code that holds an Ownership Interest in a Class R 
Certificate having as among its record holders at any time any Person who is a 
Disqualified Organization. Reasonable compensation for providing such information 
may be required by the Master Servicer from such Person. 

(v) The provisions of this Section 5.02(f) set forth prior to this clause (v) may 
be modified, added to or eliminated, provided that there shall have been delivered to the 
Trustee the following: 

(A) written notification from each Rating Agency to the effect that the 
modification, addition to or elimination of such provisions will not cause such 
Rating Agency to downgrade its then-current ratings, if any, of any Class of the 
Senior (in the case of the Insured Certificates (as defined in the Series 
Supplement), such determination shall be made without giving effect to the 
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Certificate Policy (as defined in the Series Supplement)), Class M or Class B 
Certificates below the lower of the then-current rating or the rating assigned to 
such Certificates as of the Closing Date by such Rating Agency; and 

(B) subject to Section lO.Ol(f), an Officers' Certificate of the Master 
Servicer stating that the Master Servicer has received an Opinion of Counsel, in 
form and substance satisfactory to the Master Servicer, to the effect that such 
modification, addition to or absence of such provisions will not cause any portion 
of any REMIC formed under the Series Supplement to cease to qualify as a 
REMIC and will not cause (x) any portion of any REMIC formed under the Series 
Supplement to be subject to an entity-level tax caused by the Transfer of any 
Class R Certificate to a Person that is a Disqualified Organization or (y) a 
Certificateholder or another Person to be subject to a REMIC-related tax caused 
by the Transfer of a Class R Certificate to a Person that is not a Permitted 
Transferee. 

(g) No service charge shall be made for any transfer or exchange of Certificates of 
any Class, but the Trustee 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. 

(h) All Certificates surrendered for transfer and exchange shall be destroyed by the 
Certificate Registrar. 

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

If (i) any mutilated Certificate is surrendered to the Certificate Registrar, or the Trustee 
and the Certificate Registrar receive evidence to their satisfaction of the destruction, loss or theft 
of any Certificate, and (ii) there is delivered to the Trustee 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 and the Certificate Registrar shall 
authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or 
stolen Certificate, a new Certificate of like tenor, Class and Percentage Interest but bearing a 
number not contemporaneously outstanding. Upon the issuance of any new Certificate under 
this Section, the Trustee 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) connected therewith. Any 
duplicate Certificate issued pursuant to this Section shall constitute complete and indefeasible 
evidence of ownership in the Trust Fund, 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. 

Prior to due presentation of a Certificate for registration of transfer, the Company, the 
Master Servicer, the Trustee, any Certificate Insurer, the Certificate Registrar and any agent of 
the Company, the Master Servicer, the Trustee, any Certificate Insurer or the Certificate 
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Registrar may treat the Person in whose name any Certificate is registered as the owner of such 
Certificate for the purpose of receiving distributions pursuant to Section 4.02 and for all other 
purposes whatsoever, except as and to the extent provided in the definition of 
"Certificateholder," and neither the Company, the Master Servicer, the Trustee, any Certificate 
Insurer, the Certificate Registrar nor any agent of the Company, the Master Servicer, the Trustee, 
any Certificate Insurer or the Certificate Registrar shall be affected by notice to the contrary 
except as provided in Section 5.02(f). 

Section 5.05. Appointment of Paying Agent. 

The Trustee may appoint a Paying Agent for the purpose of making distributions to the 
Certificateholders pursuant to Section 4.02. In the event of any such appointment, on or prior to 
each Distribution Date the Master Servicer on behalf of the Trustee shall deposit or cause to be 
deposited with the Paying Agent a sum sufficient to make the payments to the Certificateholders 
in the amounts and in the manner provided for in Section 4.02, such sum to be held in trust for 
the benefit of the Certificateholders. 

The Trustee shall cause each Paying Agent 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 held by it for the payment to the Certificateholders in trust for the benefit of the 
Certificateholders entitled thereto until such sums shall be distributed to such Certificateholders. 
Any sums so held by such Paying Agent shall be held only in Eligible Accounts to the extent 
such sums are not distributed to the Certificateholders on the date of receipt by such Paying 
Agent. 

Section 5.06. U.S.A. Patriot Act Compliance. 

In order for it to comply with its duties under the U.S.A. Patriot Act, the Trustee may 
obtain and verify certain information from the other parties hereto, including but not limited to 
such parties' name, address and other identifying information. 
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ARTICLE VI 

THE COMPANY AND THE MASTER SERVICER 

Section 6.01. Respective Liabilities of the Company and the Master Servicer. 

The Company and the Master Servicer shall each be liable in accordance herewith only to 
the extent of the obligations specifically and respectively imposed upon and undertaken by the 
Company and the Master Servicer herein. By way of illustration and not limitation, the 
Company is not liable for the servicing and administration of the Mortgage Loans, nor is it 
obligated by Section 7.01 or Section 10.01 to assume any obligations of the Master Servicer or to 
appoint a designee to assume such obligations, nor is it liable for any other obligation hereunder 
that it may, but is not obligated to, assume unless it elects to assume such obligation in 
accordance herewith. 

Section 6.02. Merger or Consolidation of the Company or the Master Servicer; 
Assignment of Rights and Delegation of Duties by Master Servicer. 

(a) The Company and the Master Servicer shall each keep in full effect its existence, 
rights and franchises as a corporation under the laws of the state of its incorporation and as a 
limited liability company under the laws of the state of its organization, respectively, and shall 
each obtain and preserve its qualification to do business as a foreign corporation or other Person 
in each jurisdiction in which such qualification is or shall be necessary to protect the validity and 
enforceability of this Agreement, the Certificates or any of the Mortgage Loans and to perform 
its respective duties under this Agreement. 

(b) Any Person into which the Company or the Master Servicer may be merged or 
converted or with which it may be consolidated, or any Person resulting from any merger, 
conversion or consolidation to which the Company or the Master Servicer shall be a party, or any 
Person succeeding to the business of the Company or the Master Servicer, shall be the successor 
of the Company or the Master Servicer, 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 in this 
Section 6.02(b) to the contrary notwithstanding; provided, however, that the successor or 
surviving Person to the Master Servicer shall be qualified to service mortgage loans on behalf of 
Fannie Mae or Freddie Mac; and provided further that the Master Servicer (or the Company, as 
applicable) shall notify each Rating Agency and the Trustee in writing of any such merger, 
conversion or consolidation at least 30 days prior to the effective date of such event. 

(c) Notwithstanding anything else in this Section 6.02 and Section 6.04 to the 
contrary, the Master Servicer may assign its rights and delegate its duties and obligations under 
this Agreement; provided that the Person accepting such assignment or delegation shall be a 
Person which is qualified to service mortgage loans on behalf of Fannie Mae or Freddie Mac, is 
reasonably satisfactory to the Trustee and the Company, is willing to service the Mortgage Loans 
and executes and delivers to the Company and the Trustee an agreement, in form and substance 
reasonably satisfactory to the Company and the Trustee, which contains an assumption by such 
Person of the due and punctual performance and observance of each covenant and condition to 
be performed or observed by the Master Servicer under this Agreement; provided further that 
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each Rating Agency's rating of the Classes of Certificates (in the case of the Insured Certificates 
(as defined in the Series Supplement), such determination shall be made without giving effect to 
the Certificate Policy (as defined in the Series Supplement)) that have been rated in effect 
immediately prior to such assignment and delegation will not be qualified, reduced or withdrawn 
as a result of such assignment and delegation (as evidenced by a letter to such effect from each 
Rating Agency). In the case of any such assignment and delegation, the Master Servicer shall be 
released from its obligations under this Agreement, except that the Master Servicer shall remain 
liable for all liabilities and obligations incurred by it as Master Servicer hereunder prior to the 
satisfaction of the conditions to such assignment and delegation set forth in the next preceding 
sentence. Notwithstanding the foregoing, in the event of a pledge or assignment by the Master 
Servicer solely of its rights to purchase all assets of the Trust Fund under Section 9.0l(a) (or, if 
so specified in Section 9.0l(a), its rights to purchase the Mortgage Loans and property acquired 
related to such Mortgage Loans or its rights to purchase the Certificates related thereto), the 
provisos of the first sentence of this paragraph will not apply. 

Section 6.03. Limitation on Liability of the Company, 
the Master Servicer and Others. 

Neither the Company, the Master Servicer nor any of the directors, officers, employees or 
agents of the Company or the Master Servicer shall be under any liability to the Trust Fund or 
the Certificateholders for any action taken or for refraining from the taking of any action in good 
faith pursuant to this Agreement, or for errors in judgment; provided, however, that this 
provision shall not protect the Company, the Master Servicer or any such Person against any 
breach of warranties or representations made herein or any liability which would otherwise be 
imposed by reason of willful misfeasance, bad faith or gross negligence in the performance of 
duties or by reason of reckless disregard of obligations and duties hereunder. The Company, the 
Master Servicer and any director, officer, employee or agent of the Company or the Master 
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 Company, the Master 
Servicer and any director, officer, employee or agent of the Company or the Master Servicer 
shall be indemnified by the Trust Fund and held harmless against any loss, liability or expense 
incurred in connection with any legal action relating to this Agreement or the Certificates, other 
than any loss, liability or expense related to any specific Mortgage Loan or Mortgage Loans 
(except as any such loss, liability or expense shall be otherwise reimbursable pursuant to this 
Agreement) and any loss, liability or expense incurred by reason of willful misfeasance, bad faith 
or gross negligence in the performance of duties hereunder or by reason of reckless disregard of 
obligations and duties hereunder. 

Neither the Company nor the Master Servicer shall be under any obligation to appear in, 
prosecute or defend any legal or administrative action, proceeding, hearing or examination that is 
not incidental to its respective duties under this Agreement and which in its opinion may involve 
it in any expense or liability; provided, however, that the Company or the Master Servicer may in 
its discretion undertake any such action, proceeding, hearing or examination that it may deem 
necessary or desirable in respect to this Agreement and the rights and duties of the parties hereto 
and the interests of the Certificateholders hereunder. In such event, the legal expenses and costs 
of such action, proceeding, hearing or examination and any liability resulting therefrom shall be 
expenses, costs and liabilities of the Trust Fund, and the Company and the Master Servicer shall 
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be entitled to be reimbursed therefor out of amounts attributable to the Mortgage Loans on 
deposit in the Custodial Account as provided by Section 3.10 and, on the Distribution Date(s) 
following such reimbursement, the aggregate of such expenses and costs shall be allocated in 
reduction of the Accrued Certificate Interest on each Class entitled thereto in the same manner as 
if such expenses and costs constituted a Prepayment Interest Shortfall. 

Section 6.04. Company and Master Servicer Not to Resign. 

Subject to the provisions of Section 6.02, neither the Company nor the Master Servicer 
shall resign from its respective obligations and duties hereby imposed on it except upon 
determination that its duties hereunder are no longer permissible under applicable Jaw. Any such 
determination permitting the resignation of the Company or the Master Servicer shall be 
evidenced by an Opinion of Counsel to such effect delivered to the Trustee. No such resignation 
by the Master Servicer shall become effective until the Trustee or a successor servicer shall have 
assumed the Master Servicer's responsibilities and obligations in accordance with Section 7.02. 
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ARTICLE VII 

DEFAULT 

Section 7.0 1. Events of Default. 

Event of Default, wherever used herein, means any one of the following events (whatever 
reason for such Event of Default and whether it shall be voluntary or involuntary or be effected 
by operation of law or pursuant to any judgment, decree or order of any court or any order, rule 
or regulation of any administrative or governmental body): 

(i) the Master Servicer shall fail to deposit or cause to be deposited into the 
Certificate Account any amounts required to be so deposited therein at the time required 
pursuant to Section 4.01 or otherwise or the Master Servicer shall fail to distribute or 
cause to be distributed to the Holders of Certificates of any Class any distribution 
required to be made under the terms of the Certificates of such Class and this Agreement 
and, in each case, such failure shall continue unremedied for a period of 5 days after the 
date upon which written notice of such failure, requiring such failure to be remedied, 
shall have been given to the Master Servicer by the Trustee or the Company or to the 
Master Servicer, the Company and the Trustee by the Holders of Certificates of such 
Class evidencing Percentage Interests aggregating not less than 25%; or 

(ii) the Master Servicer shall fail to observe or perform in any material respect 
any other of the covenants or agreements on the part of the Master Servicer contained in 
the Certificates of any Class or in this Agreement and such failure shall continue 
unremedied for a period of 30 days (except that such number of days shall be 15 in the 
case of a failure to pay the premium for any Required Insurance Policy) after the date on 
which written notice of such failure, requiring the same to be remedied, shall have been 
given to the Master Servicer by the Trustee or the Company, or to the Master Servicer, 
the Company and the Trustee by the Holders of Certificates of any Class evidencing, in 
the case of any such Class, Percentage Interests aggregating not less than 25%; or 

(iii) a decree or order of a court or agency or supervisory authority having 
jurisdiction in the premises in an involuntary case under any present or future federal or 
state bankruptcy, insolvency or similar law or appointing a conservator or receiver or 
liquidator in any insolvency, readjustment of debt, marshalling of assets and liabilities or 
similar proceedings, or for the winding-up or liquidation of its affairs, shall have been 
entered against the Master Servicer and such decree or order shall have remained in force 
undischarged or unstayed for a period of 60 days; or 

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

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

(vi) the Master Servicer shall notify the Trustee pursuant to Section 4.04(b) 
that it is unable to deposit in the Certificate Account an amount equal to the Advance. 

If an Event of Default described in clauses (i)-(v) of this Section shall occur, then, and in 
each and every such case, so long as such Event of Default shall not have been remedied, either 
the Company or the Trustee may, and at the direction of Holders of Certificates entitled to at 
least 51% of the Voting Rights, the Trustee shall, by notice in writing to the Master Servicer (and 
to the Company if given by the Trustee or to the Trustee if given by the Company), terminate all 
of the rights and obligations of the Master Servicer under this Agreement and in and to the 
Mortgage Loans and the proceeds thereof, other than its rights as a Certificateholder hereunder. 
If an Event of Default described in clause (vi) hereof shall occur, the Trustee shall, by notice to 
the Master Servicer and the Company, immediately terminate all of the rights and obligations of 
the Master Servicer under this Agreement and in and to the Mortgage Loans and the proceeds 
thereof, other than its rights as a Certificateholder hereunder as provided in Section 4.04(b). On 
or after the receipt by the Master Servicer of such written notice, all authority and power of the 
Master Servicer under this Agreement, whether with respect to the Certificates (other than as a 
Holder thereof) or the Mortgage Loans or otherwise, shall subject to Section 7.02 pass to and be 
vested in the Trustee or the Trustee's designee appointed pursuant to Section 7.02; and, without 
limitation, the Trustee is hereby authorized and empowered to execute and deliver, on behalf of 
the Master Servicer, as attorney-in-fact or otherwise, any and all documents and other 
instruments, and to do or accomplish all other acts or things necessary or appropriate to effect the 
purposes of such notice of termination, whether to complete the transfer and endorsement or 
assignment of the Mortgage Loans and related documents, or otherwise. The Master Servicer 
agrees to cooperate with the Trustee in effecting the termination of the Master Servicer' s 
responsibilities and rights hereunder, including, without limitation, the transfer to the Trustee or 
its designee for administration by it of all cash amounts which shall at the time be credited to the 
Custodial Account or the Certificate Account or thereafter be received with respect to the 
Mortgage Loans. No such termination shall release the Master Servicer for any liability that it 
would otherwise have hereunder for any act or omission prior to the effective time of such 
termination. 

Notwithstanding any termination of the activities of Residential Funding in its capacity as 
Master Servicer hereunder, Residential Funding shall be entitled to receive, out of any late 
collection of a Monthly Payment on a Mortgage Loan which was due prior to the notice 
terminating Residential Funding's rights and obligations as Master Servicer hereunder and 
received after such notice, that portion to which Residential Funding would have been entitled 
pursuant to Sections 3.10(a)(ii), (vi) and (vii) as well as its Servicing Fee in respect thereof, and 
any other amounts payable to Residential Funding hereunder the entitlement to which arose prior 
to the termination of its activities hereunder. Upon the termination of Residential Funding as 
Master Servicer hereunder the Company shall deliver to the Trustee a copy of the Program 
Guide. 
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Section 7.02. Trustee or Company to Act; Appointment of Successor. 

(a) On and after the time the Master Servicer receives a notice of termination 
pursuant to Section 7.01 or resigns in accordance with Section 6.04, the Trustee or, upon notice 
to the Company and with the Company's consent (which shall not be unreasonably withheld) a 
designee (which meets the standards set forth below) of the Trustee, shall be the successor in all 
respects to the Master 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 Master Servicer (except for the responsibilities, 
duties and liabilities contained in Sections 2.02 and 2.03(a), excluding the duty to notify related 
Subservicers or Sellers as set forth in such Sections, and its obligations to deposit amounts in 
respect of losses incurred prior to such notice or termination on the investment of funds in the 
Custodial Account or the Certificate Account pursuant to Sections 3.07(c) and 4.01(b) by the 
terms and provisions hereof); provided, however, that any failure to perform such duties or 
responsibilities caused by the preceding Master Servicer' s failure to provide information 
required by Section 4.04 shall not be considered a default by the Trustee hereunder. As 
compensation therefor, the Trustee shall be entitled to all funds relating to the Mortgage Loans 
which the Master Servicer would have been entitled to charge to the Custodial Account or the 
Certificate Account if the Master Servicer had continued to act hereunder and, in addition, shall 
be entitled to the income from any Permitted Investments made with amounts attributable to the 
Mortgage Loans held in the Custodial Account or the Certificate Account. If the Trustee has 
become the successor to the Master Servicer in accordance with Section 6.04 or Section 7.01, 
then notwithstanding the above, the Trustee may, if it shall be unwilling to so act, or shall, if it is 
unable to so act, appoint, or petition a court of competent jurisdiction to appoint, any established 
housing and home finance institution, which is also a Fannie Mae- or Freddie Mac-approved 
mortgage servicing institution, having a net worth of not less than $10,000,000 as the successor 
to the Master Servicer hereunder in the assumption of all or any part of the responsibilities, 
duties or liabilities of the Master Servicer hereunder. Pending appointment of a successor to the 
Master Servicer hereunder, the Trustee shall become successor to the Master Servicer and shall 
act in such capacity as hereinabove provided. In connection with such appointment and 
assumption, the Trustee may make such arrangements for the compensation of such successor 
out of payments on Mortgage Loans as it and such successor shall agree; provided, however, that 
no such compensation shall be in excess of that permitted the initial Master Servicer hereunder. 
The Company, the Trustee, the Custodian and such successor shall take such action, consistent 
with this Agreement, as shall be necessary to effectuate any such succession. The Servicing Fee 
for any successor Master Servicer appointed pursuant to this Section 7.02 will be lowered with 
respect to those Mortgage Loans, if any, where the Subservicing Fee accrues at a rate of less than 
0.20% per annum in the event that the successor Master Servicer is not servicing such Mortgage 
Loans directly and it is necessary to raise the related Subservicing Fee to a rate of 0.20% per 
annum in order to hire a Subservicer with respect to such Mortgage Loans. The Master Servicer 
shall pay the reasonable expenses of the Trustee in connection with any servicing transition 
hereunder. 

(b) In connection with the termination or resignation of the Master Servicer hereunder, 
either (i) the successor Master Servicer, including the Trustee if the Trustee is acting as successor 
Master Servicer, shall represent and warrant that it is a member of MERS in good standing and 
shall agree to comply in all material respects with the rules and procedures of MERS in 
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connection with the servicing of the Mortgage Loans that are registered with MERS, in which 
case the predecessor Master Servicer shall cooperate with the successor Master Servicer in 
causing MERS to revise its records to reflect the transfer of servicing to the successor Master 
Servicer as necessary under MERS' rules and regulations, or (ii) the predecessor Master Servicer 
shall cooperate with the successor Master Servicer in causing MERS to execute and deliver an 
assignment of Mortgage in recordable form to transfer the Mortgage from MERS to the Trustee 
and to execute and deliver such other notices, documents and other instruments as may be 
necessary or desirable to effect a transfer of such Mortgage Loan or servicing of such Mortgage 
Loan on the MERS® System to the successor Master Servicer. The predecessor Master Servicer 
shall file or cause to be filed any such assignment in the appropriate recording office. The 
predecessor Master Servicer shall bear any and all fees of MERS, costs of preparing any 
assignments of Mortgage, and fees and costs of filing any assignments of Mortgage that may be 
required under this subsection (b). The successor Master Servicer shall cause such assignment to 
be delivered to the Trustee or the Custodian promptly upon receipt of the original with evidence 
of recording thereon or a copy certified by the public recording office in which such assignment 
was recorded. 

Section 7 .03. Notification to Certificateholders. 

(a) Upon any such termination or appointment of a successor to the Master Servicer, 
the Trustee shall give prompt written notice thereof to the Certificateholders at their respective 
addresses appearing in the Certificate Register. 

(b) Within 60 days after the occurrence of any Event of Default, the Trustee shall 
transmit by mail to all Holders of Certificates notice of each such Event of Default hereunder 
known to the Trustee, unless such Event of Default shall have been cured or waived. 

Section 7 .04. Waiver of Events of Default. 

The Holders representing at least 66% of the Voting Rights affected by a default or Event 
of Default hereunder may waive such default or Event of Default; provided, however, that (a) a 
default or Event of Default under clause (i) of Section 7.01 may be waived only by all of the 
Holders of Certificates affected by such default or Event of Default and (b) no waiver pursuant to 
this Section 7.04 shall affect the Holders of Certificates in the manner set forth in Section 
ll.Ol(b)(i) or (ii). Upon any such waiver of a default or Event of Default by the Holders 
representing the requisite percentage of Voting Rights affected by such default or Event of 
Default, such default or Event of Default shall cease to exist and shall be deemed to have been 
remedied for every purpose hereunder. No such waiver shall extend to any subsequent or other 
default or Event of Default or impair any right consequent thereon except to the extent expressly 
so waived. 
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ARTICLE VIII 

CONCERNING THE TRUSTEE 

Section 8.01. Duties of Trustee. 

(a) The Trustee, prior to the occurrence of an Event of Default and after the curing or 
waiver of all Events of Default which may have occurred, undertakes to perform such duties and 
only such duties as are specifically set forth in this Agreement. In case an Event of Default has 
occurred (which has not been cured or waived), 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 investor would exercise or use under the circumstances in the conduct of such 
investor's own affairs. 

(b) The Trustee, upon receipt of all resolutions, certificates, statements, opm10ns, 
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. The Trustee shall notify 
the Certificateholders of any such documents which do not materially conform to the 
requirements of this Agreement in the event that the Trustee, after so requesting, does not receive 
satisfactorily corrected documents. 

The Trustee shall forward or cause to be forwarded in a timely fashion the notices, 
reports and statements required to be forwarded by the Trustee pursuant to Sections 4.03, 4.06, 
7.03 and 10.01. The Trustee shall furnish in a timely fashion to the Master Servicer such 
information as the Master Servicer may reasonably request from time to time for the Master 
Servicer to fulfill its duties as set forth in this Agreement. The Trustee covenants and agrees that 
it shall perform its obligations hereunder in a manner so as to maintain the status of any portion 
of any REMlC formed under the Series Supplement as a REMlC under the REMlC Provisions 
and (subject to Section lO.Ol(f)) to prevent the imposition of any federal, state or local income, 
prohibited transaction, contribution or other tax on the Trust Fund to the extent that maintaining 
such status and avoiding such taxes are reasonably within the control of the Trustee and are 
reasonably within the scope of its duties under this Agreement. 

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

(i) Prior to the occurrence of an Event of Default, and after the curing or 
waiver of all such Events of Default 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 opinions expressed therein, upon any certificates or opinions furnished 
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to the Trustee by the Company or the Master Servicer and which on their face, do not 
contradict the requirements of this Agreement; 

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

(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 
Certificateholders of any Class holding Certificates which evidence, as to such Class, 
Percentage Interests aggregating not less than 25% as to the time, method and place of 
conducting any proceeding for any remedy available to the Trustee, or exercising any 
trust or power conferred upon the Trustee, under this Agreement; 

(iv) The Trustee shall not be charged with knowledge of any default (other 
than a default in payment to the Trustee) specified in clauses (i) and (ii) of Section 7.01 
or an Event of Default under clauses (iii), (iv) and (v) of Section 7.01 unless a 
Responsible Officer of the Trustee assigned to and working in the Corporate Trust Office 
obtains actual knowledge of such failure or event or the Trustee receives written notice of 
such failure or event at its Corporate Trust Office from the Master Servicer, the Company 
or any Certificateholder; and 

(v) Except to the extent provided in Section 7.02, no provtston in this 
Agreement shall require the Trustee to expend or risk its own funds (including, without 
limitation, the making of any Advance) or otherwise incur any personal financial liability 
in the performance of any of its duties as Trustee hereunder, or in the exercise of any of 
its rights or powers, if the Trustee shall have reasonable grounds for believing that 
repayment of funds or adequate indemnity against such risk or liability is not reasonably 
assured to it. 

(d) The Trustee shall timely pay, from its own funds, the amount of any and all 
federal, state and local taxes imposed on the Trust Fund or its assets or transactions including, 
without limitation, (A) "prohibited transaction" penalty taxes as defined in Section 860F of the 
Code, if, when and as the same shall be due and payable, (B) any tax on contributions to a 
REMIC after the Closing Date imposed by Section 860G(d) of the Code and (C) any tax on "net 
income from foreclosure property" as defined in Section 8600( c) of the Code, but only if such 
taxes arise out of a breach by the Trustee of its obligations hereunder, which breach constitutes 
negligence or willful misconduct of the Trustee. 

Section 8.02. Certain Matters Affecting the Trustee. 

(a) Except as otherwise provided in Section 8.01: 

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

(iii) The Trustee shall be under no obligation to exercise any of the trusts 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 
occurrence of an Event of Default (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 investor would exercise or use under the 
circumstances in the conduct of such investor'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 an Event of Default hereunder and after the 
curing or waiver of all Events of Default 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 document, unless requested in writing so to do by 
Holders of Certificates of any Class evidencing, as to such Class, Percentage Interests, 
aggregating not less than SO%; 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 expense or liability as a condition 
to so proceeding. The reasonable expense of every such examination shall be paid by the 
Master Servicer, if an Event of Default shall have occurred and is continuing, and 
otherwise by the Certificateholder requesting the investigation; 

(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; and 

(vii) To the extent authorized under the Code and the regulations promulgated 
thereunder, each Holder of a Class R Certificate hereby irrevocably appoints and 
authorizes the Trustee to be its attorney-in-fact for purposes of signing any Tax Returns 
required to be filed on behalf of the Trust Fund. The Trustee shall sign on behalf of the 
Trust Fund and deliver to the Master Servicer in a timely manner any Tax Returns 
prepared by or on behalf of the Master Servicer that the Trustee is required to sign as 
determined by the Master Servicer pursuant to applicable federal, state or local tax laws, 
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provided that the Master Servicer shall indemnify the Trustee for signing any such Tax 
Returns that contain errors or omissions. 

(b) Following the issuance of the Certificates, the Trustee shall not accept any 
contribution of assets to the Trust Fund unless (subject to Section 10.01(1)) it shall have obtained 
or been furnished with an Opinion of Counsel to the effect that such contribution will not (i) 
cause any portion of any REMIC formed under the Series Supplement to fail to qualify as a 
REMIC at any time that any Certificates are outstanding or (ii) cause the Trust Fund to be 
subject to any federal tax as a result of such contribution (including the imposition of any federal 
tax on "prohibited transactions" imposed under Section 860F(a) of the Code). 

Section 8.03. Trustee Not Liable for Certificates or M01tgage Loans. 

The recitals contained herein and in the Certificates (other than the execution of the 
Certificates and relating to the acceptance and receipt of the Mortgage Loans) shall be taken as 
the statements of the Company or the Master Servicer as the case may be, and the Trustee 
assumes no responsibility for their correctness. The Trustee makes no representations as to the 
validity or sufficiency of this Agreement or of the Certificates (except that the Certificates shall 
be duly and validly executed and authenticated by it as Certificate Registrar) or of any Mortgage 
Loan or related document, or of MERS or the MERS® System. Except as otherwise provided 
herein, the Trustee shall not be accountable for the use or application by the Company or the 
Master Servicer of any of the Certificates or of the proceeds of such Certificates, or for the use or 
application of any funds paid to the Company or the Master Servicer in respect of the Mortgage 
Loans or deposited in or withdrawn from the Custodial Account or the Certificate Account by 
the Company or the Master Servicer. 

Section 8.04. Trustee May Own Certificates. 

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

Section 8.05. Master Servicer to Pay Trustee's Fees 
and Expenses; Indemnification. 

(a) The Master Servicer covenants and agrees to pay to the Trustee and any co-trustee 
from time to time, and the Trustee and any co-trustee shall be entitled to, reasonable 
compensation (which shall not be limited by any provision of Jaw in regard to the compensation 
of a trustee of an express trust) for all services rendered by each of them in the execution of the 
trusts hereby created and in the exercise and performance of any of the powers and duties 
hereunder of the Trustee and any co-trustee, and the Master Servicer will pay or reimburse the 
Trustee and any co-trustee upon request for all reasonable expenses, disbursements and advances 
incurred or made by the Trustee or any co-trustee in accordance with any of the provisions of 
this Agreement (including the reasonable compensation and the expenses and disbursements of 
its counsel and of all persons not regularly in its employ, and the expenses incurred by the 
Trustee or any co-trustee in connection with the appointment of an office or agency pursuant to 
Section 8.12) except any such expense, disbursement or advance as may arise from its 
negligence or bad faith. 
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(b) The Master Servicer agrees to indemnify the Trustee for, and to hold the Trustee 
harmless against, any loss, liability or expense incurred without negligence or willful misconduct 
on the Trustee's part, arising out of, or in connection with, the acceptance and administration of 
the Trust Fund, including the costs and expenses (including reasonable legal fees and expenses) 
of defending itself against any claim in connection with the exercise or performance of any of its 
powers or duties under this Agreement and the Custodial Agreement, and the Master Servicer 
further agrees to indemnify the Trustee for, and to hold the Trustee harmless against, any loss, 
liability or expense arising out of, or in connection with, the provisions set forth in the second 
paragraph of Section 2.01 (c) hereof, including, without limitation, all costs, liabilities and 
expenses (including reasonable legal fees and expenses) of investigating and defending itself 
against any claim, action or proceeding, pending or threatened, relating to the provisions of this 
paragraph, provided that: 

(i) with respect to any such claim, the Trustee shall have given the Master 
Servicer written notice thereof promptly after the Trustee shall have actual knowledge 
thereof; 

(ii) while maintammg control over its own defense, the Trustee shall 
cooperate and consult fully with the Master Servicer in preparing such defense; and 

(iii) notwithstanding anything in this Agreement to the contrary, the Master 
Servicer shall not be liable for settlement of any claim by the Trustee entered into without 
the prior consent of the Master Servicer which consent shall not be unreasonably 
withheld. 

No termination of this Agreement shall affect the obligations created by this Section 8.05(b) of 
the Master Servicer to indemnify the Trustee under the conditions and to the extent set forth 
herein. 

Notwithstanding the foregoing, the indemnification provided by the Master Servicer in 
this Section 8.05(b) shall not be available (A) for any loss, liability or expense of the Trustee, 
including the costs and expenses of defending itself against any claim, incurred in connection 
with any actions taken by the Trustee at the direction of the Certificateholders pursuant to the 
terms of this Agreement or (B) where the Trustee is required to indemnify the Master Servicer 
pursuant to Section 12.05(a). 

Section 8.06. Eligibility Requirements for Trustee. 

The Trustee hereunder shall at all times be a corporation or a national banking association 
having its principal office in a state and city acceptable to the Company and organized and doing 
business under the laws of such state or the United States of America, authorized under such 
laws to exercise corporate trust powers, having a combined capital and surplus of at least 
$50,000,000, subject to supervision or examination by federal or state authority and the short
term rating of such institution shall be A-1 in the case of Standard & Poor's if Standard & Poor's 
is a Rating Agency. If such corporation or national banking association publishes reports of 
condition at least annually, pursuant to law or to the requirements of the aforesaid supervising or 
examining authority, then for the purposes of this Section the combined capital and surplus of 
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such corporation shall be deemed to be its combined capital and surplus as set forth in its most 
recent report of condition so published. In case at any time the Trustee shall cease to be eligible 
in accordance with the provisions of this Section, the Trustee shall resign immediately in the 
manner and with the effect specified in Section 8.07. 

Section 8.07. Resignation and Removal of the Trustee. 

(a) The Trustee may at any time resign and be discharged from the trusts hereby 
created by giving written notice thereof to the Company. Upon receiving such notice of 
resignation, the Company shall promptly appoint a successor trustee by written instrument, in 
duplicate, one copy of which instrument shall be delivered to the resigning Trustee and one copy 
to the successor trustee. If no successor trustee shall have been so appointed and have 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. 

(b) 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 Company, 
or if at any time the Trustee shall become incapable of acting, or shall be adjudged 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 Company may remove the Trustee and 
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. In addition, 
in the event that the Company determines that the Trustee has failed (i) to distribute or cause to 
be distributed to the Certificateholders any amount required to be distributed hereunder, if such 
amount is held by the Trustee or its Paying Agent (other than the Master Servicer or the 
Company) for distribution or (ii) to otherwise observe or perform in any material respect any of 
its covenants, agreements or obligations hereunder, and such failure shall continue unremedied 
for a period of 5 days (in respect of clause (i) above) or 30 days (in respect of clause (ii) above 
other than any failure to comply with the provisions of Article XII, in which case no notice or 
grace period shall be applicable) after the date on which written notice of such failure, requiring 
that the same be remedied, shall have been given to the Trustee by the Company, then the 
Company may remove the Trustee and appoint a successor trustee by written instrument 
delivered as provided in the preceding sentence. In connection with the appointment of a 
successor trustee pursuant to the preceding sentence, the Company shall, on or before the date on 
which any such appointment becomes effective, obtain from each Rating Agency written 
confirmation that the appointment of any such successor trustee will not result in the reduction of 
the ratings on any class of the Certificates below the lesser of the then current or original ratings 
on such Certificates. 

(c) The Holders of Certificates entitled to at least 51% of the Voting Rights may at 
any time remove the Trustee and appoint a successor trustee by written instrument or 
instruments, in triplicate, signed by such Holders or their attorneys-in-fact duly authorized, one 
complete set of which instruments shall be delivered to the Company, one complete set to the 
Trustee so removed and one complete set to the successor so appointed. 
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(d) Any resignation or removal of the Trustee and appointment of a successor trustee 
pursuant to any of the provisions of this Section shall become effective upon acceptance of 
appointment by the successor trustee as provided in Section 8.08. 

Section 8.08. Successor Trustee. 

(a) Any successor trustee appointed as provided in Section 8.07 shall execute, 
acknowledge and deliver to the Company 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 shall become effective and such successor 
trustee, without any further act, deed or conveyance, shall become fully vested with all the rights, 
powers, duties and obligations of its predecessor hereunder, with the like effect as if originally 
named as trustee herein. The predecessor trustee shall deliver to the successor trustee all 
Custodial Files and related documents and statements held by it hereunder (other than any 
Custodial Files at the time held by a Custodian, which shall become the agent of any successor 
trustee hereunder), and the Company, the Master Servicer and the predecessor trustee shall 
execute and deliver such instruments and do such other things as may reasonably be required for 
more fully and certainly vesting and confirming in the successor trustee all such rights, powers, 
duties and obligations. 

(b) No successor trustee shall accept appointment as provided in this Section unless at 
the time of such acceptance such successor trustee shall be eligible under the provisions of 
Section 8.06. 

(c) Upon acceptance of appointment by a successor trustee as provided in this 
Section, the Company shall mail notice of the succession of such trustee hereunder to all Holders 
of Certificates at their addresses as shown in the Certificate Register. If the Company fails to 
mail such notice within 10 days after acceptance of appointment by the successor trustee, the 
successor trustee shall cause such notice to be mailed at the expense of the Company. 

Section 8.09. Merger or Consolidation of Trustee. 

Any corporation or national banking association into which the Trustee may be merged 
or converted or with which it may be consolidated or any corporation or national banking 
association resulting from any merger, conversion or consolidation to which the Trustee shall be 
a party, or any corporation or national banking association succeeding to the business of the 
Trustee, shall be the successor of the Trustee hereunder, provided such corporation or national 
banking association shall be eligible under the provisions of Section 8.06, 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. The Trustee shall mail notice of any such merger or consolidation 
to the Certificateholders at their address as shown in the Certificate Register. 

Section 8.10. Appointment of Co-Trustee or Separate Trustee. 

(a) Notwithstanding any other provisions hereof, at any time, for the purpose of 
meeting any legal requirements of any jurisdiction in which any part of the Trust Fund or 
property securing the same may at the time be located, the Master Servicer and the Trustee 
acting jointly shall have the power and shall execute and deliver all instruments to appoint one or 
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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 Fund, and to vest in such 
Person or Persons, in such capacity, such title to the Trust Fund, or any part thereof, and, subject 
to the other provisions of this Section 8.1 0, such powers, duties, obligations, rights and trusts as 
the Master Servicer and the Trustee may consider necessary or desirable. If the Master Servicer 
shall not have joined in such appointment within 15 days after the receipt by it of a request so to 
do, or in case an Event of Default 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 hereunder and 
no notice to Holders of Certificates of the appointment of co-trustee(s) or separate trustee(s) shall 
be required under Section 8.08 hereof. 

(b) In the case of any appointment of a co-trustee or separate trustee pursuant to this 
Section 8.10 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, 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 Master 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 Fund or any portion thereof in any such jurisdiction) shall be exercised and 
performed by such separate trustee or co-trustee at the direction of the Trustee. 

(c) Any notice, request or other writing given to the Trustee shall be deemed to have 
been given to each 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 
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. 

(d) 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. Appointment of the Custodian. 

The Trustee may, with the consent of the Master Servicer and the Company, or shall, at 
the direction of the Company and the Master Servicer, appoint custodians who are not Affiliates 
of the Company, the Master Servicer or any Seller to hold all or a portion of the Custodial Files 
as agent for the Trustee, by entering into a Custodial Agreement. Subject to Article VIII, the 
Trustee agrees to comply with the terms of each Custodial Agreement with respect to the 
Custodial Files and to enforce the terms and provisions thereof against the related custodian for 
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the benefit of the Certificateholders. Each custodian shall be a depository institution subject to 
supervision by federal or state authority, shall have a combined capital and surplus of at least 
$15,000,000 and shall be qualified to do business in the jurisdiction in which it holds any 
Custodial File. Each Custodial Agreement, with respect to the Custodial Files, may be amended 
only as provided in Section 11.01. The Trustee shall notify the Certificateholders of the 
appointment of any custodian (other than the custodian appointed as of the Closing Date) 
pursuant to this Section 8.11. 

Section 8.12. Appointment of Office or Agency. 

The Trustee will maintain an office or agency in the United States at the address 
designated in Section 11.05 of the Series Supplement where Certificates may be surrendered for 
registration of transfer or exchange. The Trustee will maintain an office at the address stated in 
Section 11.05 of the Series Supplement where notices and demands to or upon the Trustee in 
respect of this Agreement may be served. 
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ARTICLE IX 

TERMINATION OR OPTIONAL PURCHASE OF ALL CERTIFICATES 

Section 9.01. Optional Purchase by the Master Servicer of All Certificates; Termination 
Upon Purchase by the Master Servicer or Liquidation of All Mortgage 
Loans. 

(a) Subject to Section 9.02, the respective obligations and responsibilities of the 
Company, the Master Servicer and the Trustee created hereby in respect of the Certificates (other 
than the obligation of the Trustee to make certain payments after the Final Distribution Date to 
Certificateholders and the obligation of the Company to send certain notices as hereinafter set 
forth) shall terminate upon the last action required to be taken by the Trustee on the Final 
Distribution Date pursuant to this Article IX following the earlier of: 

(i) the later of the final payment or other liquidation (or any Advance with 
respect thereto) of the last Mortgage Loan remaining in the Trust Fund or the disposition 
of all property acquired upon foreclosure or deed in lieu of foreclosure of any Mortgage 
Loan, or 

(ii) the purchase by the Master Servicer of all Mortgage Loans and all 
property acquired in respect of any Mortgage Loan remaining in the Trust Fund at a price 
equal to 100% of the unpaid principal balance of each Mortgage Loan or, if less than 
such unpaid principal balance, the fair market value of the related underlying property of 
such Mortgage Loan with respect to Mortgage Loans as to which title has been acquired 
if such fair market value is less than such unpaid principal balance (net of any 
unreimbursed Advances attributable to principal) on the day of repurchase plus accrued 
interest thereon at the Net Mortgage Rate (or Modified Net Mortgage Rate in the case of 
any Modified Mortgage Loan) to, but not including, the first day of the month in which 
such repurchase price is distributed, provided, however, that in no event shall the trust 
created hereby continue beyond 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, living on the date hereof and provided further that the 
purchase price set forth above shall be increased as is necessary, as determined by the 
Master Servicer, to avoid disqualification of any portion of any REMIC formed under the 
Series Supplement as a REMIC. The purchase price paid by the Master Servicer shall 
also include any amounts owed by Residential Funding pursuant to the last paragraph of 
Section 4 of the Assignment Agreement in respect of any liability, penalty or expense 
that resulted from a breach of the Compliance With Laws Representation, that remain 
unpaid on the date of such purchase. 

The right of the Master Servicer to purchase all the assets of the Trust Fund pursuant to 
clause (ii) above is conditioned upon the Pool Stated Principal Balance as of the Final 
Distribution Date, prior to giving effect to distributions to be made on such Distribution Date, 
being less than ten percent of the Cut-off Date Principal Balance of the Mortgage Loans. 
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If such right is exercised by the Master Servicer, the Master Servicer shall be deemed to 
have been reimbursed for the full amount of any unreimbursed Advances theretofore made by it 
with respect to the Mortgage Loans. In addition, the Master Servicer shall provide to the Trustee 
the certification required by Section 3.15 and the Trustee and the Custodian shall, promptly 
following payment of the purchase price, release to the Master Servicer the Custodial Files 
pertaining to the Mortgage Loans being purchased. 

In addition to the foregoing, on any Distribution Date on which the Pool Stated Principal 
Balance, prior to giving effect to distributions to be made on such Distribution Date, is less than 
ten percent of the Cut-off Date Principal Balance of the Mortgage Loans, the Master Servicer 
shall have the right, at its option, to purchase the Certificates in whole, but not in part, at a price 
equal to the outstanding Certificate Principal Balance of such Certificates plus the sum of 
Accrued Certificate Interest thereon for the related Interest Accrual Period and any previously 
unpaid Accrued Certificate Interest. If the Master Servicer exercises this right to purchase the 
outstanding Certificates, the Master Servicer will promptly terminate the respective obligations 
and responsibilities created hereby in respect of the Certificates pursuant to this Article IX. 

(b) The Master Servicer shall give the Trustee not less than 40 days' prior notice of 
the Distribution Date on which the Master Servicer anticipates that the final distribution will be 
made to Certificateholders (whether as a result of the exercise by the Master Servicer of its right 
to purchase the assets of the Trust Fund or otherwise) or on which the Master Servicer 
anticipates that the Certificates will be purchased (as a result of the exercise by the Master 
Servicer to purchase the outstanding Certificates). Notice of any termination specifying the 
anticipated Final Distribution Date (which shall be a date that would otherwise be a Distribution 
Date) upon which the Certificateholders may surrender their Certificates to the Trustee (if so 
required by the terms hereof) for payment of the final distribution and cancellation or notice of 
any purchase of the outstanding Certificates, specifying the Distribution Date upon which the 
Holders may surrender their Certificates to the Trustee for payment, shall be given promptly by 
the Master Servicer (if it is exercising its right to purchase the assets of the Trust Fund or to 
purchase the outstanding Certificates), or by the Trustee (in any other case) by letter. Such 
notice shall be prepared by the Master Servicer (if it is exercising its right to purchase the assets 
of the Trust Fund or to purchase the outstanding Certificates), or by the Trustee (in any other 
case) and mailed by the Trustee to the Certificateholders not earlier than the 15th day and not 
later than the 25th day of the month next preceding the month of such final distribution 
specifying: 

(i) the anticipated Final Distribution Date upon which final payment of the 
Certificates is anticipated to be made upon presentation and surrender of Certificates at 
the office or agency of the Trustee therein designated where required pursuant to this 
Agreement or, in the case of the purchase by the Master Servicer of the outstanding 
Certificates, the Distribution Date on which such purchase is to be made, 

(ii) the amount of any such final payment, or in the case of the purchase of the 
outstanding Certificates, the purchase price, in either case, if known, and 

(iii) that the Record Date otherwise applicable to such Distribution Date is not 
applicable, and in the case of the Senior Certificates, or in the case of all of the 
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Certificates in connection with the exercise by the Master Servicer of its right to purchase 
the Certificates, that payment will be made only upon presentation and surrender of the 
Certificates at the office or agency of the Trustee therein specified. 

If the Master Servicer is obligated to give notice to Certificateholders as aforesaid, it shall give 
such notice to the Certificate Registrar at the time such notice is given to Certificateholders and, 
if the Master Servicer is exercising its rights to purchase the outstanding Certificates, it shall give 
such notice to each Rating Agency at the time such notice is given to Certificateholders. As a 
result of the exercise by the Master Servicer of its right to purchase the assets of the Trust Fund, 
the Master Servicer shall deposit in the Certificate Account, before the Final Distribution Date in 
immediately available funds an amount equal to the purchase price for the assets of the Trust 
Fund, computed as provided above. As a result of the exercise by the Master Servicer of its right 
to purchase the outstanding Certificates, the Master Servicer shall deposit in an Eligible Account, 
established by the Master Servicer on behalf of the Trustee and separate from the Certificate 
Account in the name of the Trustee in trust for the registered holders of the Certificates, before 
the Distribution Date on which such purchase is to occur in immediately available funds an 
amount equal to the purchase price for the Certificates, computed as above provided, and provide 
notice of such deposit to the Trustee. The Trustee will withdraw from such account the amount 
specified in subsection (c) below. 

(c) In the case of the Senior Certificates, upon presentation and surrender of the 
Certificates by the Certificateholders thereof, and in the case of the Class M and Class B 
Certificates, upon presentation and surrender of the Certificates by the Certificateholders thereof 
in connection with the exercise by the Master Servicer of its right to purchase the Certificates, 
and otherwise in accordance with Section 4.0l(a), the Trustee shall distribute to the 
Certificateholders (i) the amount otherwise distributable on such Distribution Date, if not in 
connection with the Master Servicer' s election to repurchase the assets of the Trust Fund or the 
outstanding Certificates, or (ii) if the Master Servicer elected to so repurchase the assets of the 
Trust Fund or the outstanding Certificates, an amount determined as follows: (A) with respect to 
each Certificate the outstanding Certificate Principal Balance thereof, plus Accrued Certificate 
Interest for the related Interest Accrual Period thereon and any previously unpaid Accrued 
Certificate Interest, subject to the priority set forth in Section 4.02(a), and (B) with respect to the 
Class R Certificates, any excess of the amounts available for distribution (including the 
repurchase price specified in clause (ii) of subsection (a) of this Section) over the total amount 
distributed under the immediately preceding clause (A). Notwithstanding the reduction of the 
Certificate Principal Balance of any Class of Subordinate Certificates to zero, such Class will be 
outstanding hereunder until the termination of the respective obligations and responsibilities of 
the Company, the Master Servicer and the Trustee hereunder in accordance with Article IX. 

(d) If any Certificateholders shall not surrender their Certificates for final payment 
and cancellation on or before the Final Distribution Date (if so required by the terms hereof), the 
Trustee shall on such date cause all funds in the Certificate Account not distributed in final 
distribution to Certificateholders to be withdrawn therefrom and credited to the remaining 
Certificateholders by depositing such funds in a separate escrow account, which may be non
interest bearing, for the benefit of such Certificateholders, and the Master Servicer (if it exercised 
its right to purchase the assets of the Trust Fund), or the Trustee (in any other case) shall give a 
second written notice to the remaining Certificateholders to surrender their Certificates for 
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cancellation and receive the final distribution with respect thereto. If within six months after the 
second notice any Certificate shall not have been surrendered for cancellation, the Trustee shall 
take appropriate steps as directed by the Master Servicer to contact the remaining 
Certificateholders concerning surrender of their Certificates. The costs and expenses of 
maintaining the escrow account and of contacting Certificateholders shall be paid out of the 
assets which remain in the escrow account. If within nine months after the second notice any 
Certificates shall not have been surrendered for cancellation, the Trustee shall pay to the Master 
Servicer all amounts distributable to the holders thereof and the Master Servicer shall thereafter 
hold such amounts until distributed to such Holders. No interest shall accrue or be payable to 
any Certificateholder on any amount held in the escrow account or by the Master Servicer as a 
result of such Certificateholder's failure to surrender its Certificate(s) for final payment thereof 
in accordance with this Section 9 .01. 

(e) If any Certificateholders do not surrender their Certificates on or before the 
Distribution Date on which a purchase of the outstanding Certificates is to be made, the Trustee 
shall on such date cause all funds in the Certificate Account deposited therein by the Master 
Servicer pursuant to Section 9.01 (b) to be withdrawn therefrom and deposited in a separate 
escrow account, which may be non-interest bearing, for the benefit of such Certificateholders, 
and the Master Servicer shall give a second written notice to such Certificateholders to surrender 
their Certificates for payment of the purchase price therefor. If within six months after the 
second notice any Certificate shall not have been surrendered for cancellation, the Trustee shall 
take appropriate steps as directed by the Master Servicer to contact the Holders of such 
Certificates concerning surrender of their Certificates. The costs and expenses of maintaining 
the escrow account and of contacting Certificateholders shall be paid out of the assets which 
remain in the escrow account. If within nine months after the second notice any Certificates 
shall not have been surrendered for cancellation in accordance with this Section 9.01, the Trustee 
shall pay to the Master Servicer all amounts distributable to the Holders thereof and the Master 
Servicer shall thereafter hold such amounts until distributed to such Holders. No interest shall 
accrue or be payable to any Certificateholder on any amount held in the escrow account or by the 
Master Servicer as a result of such Certificateholder's failure to surrender its Certificate(s) for 
payment in accordance with this Section 9.01. Any Certificate that is not surrendered on the 
Distribution Date on which a purchase pursuant to this Section 9.01 occurs as provided above 
will be deemed to have been purchased and the Holder as of such date will have no rights with 
respect thereto except to receive the purchase price therefor minus any costs and expenses 
associated with such escrow account and notices allocated thereto. Any Certificates so 
purchased or deemed to have been purchased on such Distribution Date shall remain outstanding 
hereunder until the Master Servicer has terminated the respective obligations and responsibilities 
created hereby in respect of the Certificates pursuant to this Article IX. The Master Servicer 
shall be for all purposes the Holder thereof as of such date. 

Section 9.02. Additional Termination Requirements. 

(a) Each REMIC that comprises the Trust Fund shall be terminated in accordance 
with the following additional requirements, unless (subject to Section lO.Ol(f)) the Trustee and 
the Master Servicer have received an Opinion of Counsel (which Opinion of Counsel shall not be 
an expense of the Trustee) to the effect that the failure of each such REMIC to comply with the 
requirements of this Section 9.02 will not (i) result in the imposition on the Trust Fund of taxes 
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on "prohibited transactions," as described in Section 860F of the Code, or (ii) cause any such 
REMIC to fail to qualify as a REMIC at any time that any Certificate is outstanding: 

(i) The Master Servicer shall establish a 90-day liquidation period for each 
such REMIC and specify the first day of such period in a statement attached to the Trust 
Fund's final Tax Return pursuant to Treasury regulations Section 1.860F-l. The Master 
Servicer also shall satisfy all of the requirements of a qualified liquidation for a REMIC 
under Section 860F of the Code and regulations thereunder; 

(ii) The Master Servicer shall notify the Trustee at the commencement of such 
90-day liquidation period and, at or prior to the time of making of the final payment on 
the Certificates, the Trustee shall sell or otherwise dispose of all of the remaining assets 
of the Trust Fund in accordance with the terms hereof; and 

(iii) If the Master Servicer or the Company is exercising its right to purchase 
the assets of the Trust Fund, the Master Servicer shall, during the 90-day liquidation 
period and at or prior to the Final Distribution Date, purchase all of the assets of the Trust 
Fund for cash. 

(b) Each Holder of a Certificate and the Trustee hereby irrevocably approves and 
appoints the Master Servicer as its attorney-in-fact to adopt a plan of complete liquidation for 
each REMIC at the expense of the Trust Fund in accordance with the terms and conditions of 
this Agreement. 

Section 9.03. Termination of Multiple REM!Cs. 

If the REMIC Administrator makes two or more separate REMIC elections, the 
applicable REMIC shall be terminated on the earlier of the Final Distribution Date and the date 
on which it is deemed to receive the last deemed distributions on the related Uncertificated 
REMIC Regular Interests and the last distribution due on the Certificates is made. 
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ARTICLE X 

REMIC PROVISIONS 

Section 10.01. REMIC Administration. 

(a) The REMIC Administrator shall make an election to treat the Trust Fund as one 
or more REMICs under the Code and, if necessary, under applicable state law. The assets of 
each such REMIC will be set forth in the Series Supplement. Such election will be made on 
Form 1066 or other appropriate federal tax or information return (including Form 8811) or any 
appropriate state return for the taxable year ending on the last day of the calendar year in which 
the Certificates are issued. For the purposes of each REMIC election in respect of the Trust 
Fund, Certificates and interests to be designated as the "regular interests" and the sole class of 
"residual interests" in the REMIC will be set forth in Section 10.03 of the Series Supplement. 
The REMIC Administrator and the Trustee shall not permit the creation of any "interests" 
(within the meaning of Section 8600 of the Code) in any REMIC elected in respect of the Trust 
Fund other than the "regular interests" and "residual interests" so designated. 

(b) The Closing Date is hereby designated as the "startup day" of the Trust Fund 
within the meaning of Section 860G(a)(9) of the Code. 

(c) The REMIC Administrator shall hold a Class R Certificate representing a 0.01% 
Percentage Interest each Class of the Class R Certificates and shall be designated as "the tax 
matters person" with respect to each REMIC in the manner provided under Treasury regulations 
section 1.860F-4(d) and Treasury regulations section 301.6231(a)(7)-1. The REMIC 
Administrator, as tax matters person, shall (i) act on behalf of each REMIC in relation to any tax 
matter or controversy involving the Trust Fund and (ii) represent the Trust Fund in any 
administrative or judicial proceeding relating to an examination or audit by any governmental 
taxing authority with respect thereto. The legal expenses, including without limitation attorneys' 
or accountants' fees, and costs of any such proceeding and any liability resulting therefrom shall 
be expenses of the Trust Fund and the REMIC Administrator shall be entitled to reimbursement 
therefor out of amounts attributable to the Mortgage Loans on deposit in the Custodial Account 
as provided by Section 3.10 unless such legal expenses and costs are incurred by reason of the 
REMIC Administrator's willful misfeasance, bad faith or gross negligence. If the REMIC 
Administrator is no longer the Master Servicer hereunder, at its option the REMIC Administrator 
may continue its duties as REMIC Administrator and shall be paid reasonable compensation not 
to exceed $3,000 per year by any successor Master Servicer hereunder for so acting as the 
REMIC Administrator. 

(d) The REMIC Administrator shall prepare or cause to be prepared all of the Tax 
Returns that it determines are required with respect to each REMIC created hereunder and 
deliver such Tax Returns in a timely manner to the Trustee and the Trustee shall sign and file 
such Tax Returns in a timely manner. The expenses of preparing such returns shall be borne by 
the REMIC Administrator without any right of reimbursement therefor. The REMIC 
Administrator agrees to indemnify and hold harmless the Trustee with respect to any tax or 
liability arising from the Trustee's signing of Tax Returns that contain errors or omissions. The 
Trustee and Master Servicer shall promptly provide the REMIC Administrator with such 
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information as the REMIC Administrator may from time to time request for the purpose of 
enabling the REMIC Administrator to prepare Tax Returns. 

(e) The REMIC Administrator shall provide (i) to any Transferor of a Class R 
Certificate such information as is necessary for the application of any tax relating to the transfer 
of a Class R Certificate to any Person who is not a Permitted Transferee, (ii) to the Trustee, and 
the Trustee shall forward to the Certificateholders, such information or reports as are required by 
the Code or the REMIC Provisions including reports relating to interest, original issue discount 
and market discount or premium (using the Prepayment Assumption) and (iii) to the Internal 
Revenue Service the name, title, address and telephone number of the person who will serve as 
the representative of each REMIC. 

(t) The Master Servicer and the REMIC Administrator shall take such actions and 
shall cause each REMIC created hereunder to take such actions as are reasonably within the 
Master Servicer' s or the REMIC Administrator's control and the scope of its duties more 
specifically set forth herein as shall be necessary or desirable to maintain the status of each 
REMIC as a REMIC under the REMIC Provisions (and the Trustee shall assist the Master 
Servicer and the REMIC Administrator, to the extent reasonably requested by the Master 
Servicer and the REMIC Administrator to do so). The Master Servicer and the REMIC 
Administrator shall not knowingly or intentionally take any action, cause the Trust Fund to take 
any action or fail to take (or fail to cause to be taken) any action reasonably within their 
respective control that, under the REMIC Provisions, if taken or not taken, as the case may be, 
could (i) endanger the status of any portion of any REMIC formed under the Series Supplement 
as a REMIC or (ii) result in the imposition of a tax upon any such REMIC (including but not 
limited to the tax on prohibited transactions as defined in Section 860F(a)(2) of the Code and the 
tax on contributions to a REMIC set forth in Section 860G(d) of the Code) (either such event, in 
the absence of an Opinion of Counsel or the indemnification referred to in this sentence, an 
"Adverse REMIC Event") unless the Master Servicer or the REMIC Administrator, as 
applicable, has received an Opinion of Counsel (at the expense of the party seeking to take such 
action or, if such party fails to pay such expense, and the Master Servicer or the REMIC 
Administrator, as applicable, determines that taking such action is in the best interest of the Trust 
Fund and the Certificateholders, at the expense of the Trust Fund, but in no event at the expense 
of the Master Servicer, the REMIC Administrator or the Trustee) to the effect that the 
contemplated action will not, with respect to each REMIC created hereunder, endanger such 
status or, unless the Master Servicer, the REMIC Administrator or both, as applicable, determine 
in its or their sole discretion to indemnify the Trust Fund against the imposition of such a tax, 
result in the imposition of such a tax. Wherever in this Agreement a contemplated action may not 
be taken because the timing of such action might result in the imposition of a tax on the Trust 
Fund, or may only be taken pursuant to an Opinion of Counsel that such action would not impose 
a tax on the Trust Fund, such action may nonetheless be taken provided that the indemnity given 
in the preceding sentence with respect to any taxes that might be imposed on the Trust Fund has 
been given and that all other preconditions to the taking of such action have been satisfied. The 
Trustee shall not take or fail to take any action (whether or not authorized hereunder) as to which 
the Master Servicer or the REMIC Administrator, as applicable, has advised it in writing that it 
has received an Opinion of Counsel to the effect that an Adverse REMIC Event could occur with 
respect to such action. In addition, prior to taking any action with respect to any REMIC created 
hereunder or any related assets thereof, or causing any such REMIC to take any action, which is 
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not expressly permitted under the terms of this Agreement, the Trustee will consult with the 
Master Servicer or the REMIC Administrator, as applicable, or its designee, in writing, with 
respect to whether such action could cause an Adverse REMIC Event to occur with respect to 
any such REMIC, and the Trustee shall not take any such action or cause any such REMIC to 
take any such action as to which the Master Servicer or the REMIC Administrator, as applicable, 
has advised it in writing that an Adverse REMIC Event could occur. The Master Servicer or the 
REMIC Administrator, as applicable, may consult with counsel to make such written advice, and 
the cost of same shall be borne by the party seeking to take the action not expressly permitted by 
this Agreement, but in no event at the expense of the Master Servicer or the REMIC 
Administrator. At all times as may be required by the Code, the Master Servicer will to the 
extent within its control and the scope of its duties more specifically set forth herein, maintain 
substantially all of the assets of each REMIC created hereunder as "qualified mortgages" as 
defined in Section 860G(a)(3) of the Code and "permitted investments" as defined in Section 
860G(a)(5) of the Code. 

(g) In the event that any tax is imposed on "prohibited transactions" of any REMIC 
created hereunder as defined in Section 860F(a)(2) of the Code, on "net income from foreclosure 
property" of any such REMIC as defined in Section 8600( c) of the Code, on any contributions to 
any such REMIC after the Startup Day therefor pursuant to Section 860G(d) of the Code, or any 
other tax is imposed by the Code or any applicable provisions of state or local tax laws, such tax 
shall be charged (i) to the Master Servicer, if such tax arises out of or results from a breach by 
the Master Servicer of any of its obligations under this Agreement or the Master Servicer has in 
its sole discretion determined to indemnify the Trust Fund against such tax, (ii) to the Trustee, if 
such tax arises out of or results from a breach by the Trustee of any of its obligations under this 
Article X, or (iii) otherwise against amounts on deposit in the Custodial Account as provided by 
Section 3.10 and on the Distribution Date(s) following such reimbursement the aggregate of such 
taxes shall be allocated in reduction of the Accrued Certificate Interest on each Class entitled 
thereto in the same manner as if such taxes constituted a Prepayment Interest Shortfall. 

(h) The Trustee and the Master Servicer 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 or as otherwise may be required by the REMIC Provisions. 

(i) Following the Startup Day, neither the Master Servicer nor the Trustee shall 
accept any contributions of assets to any REMIC created hereunder unless (subject to Section 
IO.Ol(f)) the Master Servicer and the Trustee shall have received an Opinion of Counsel (at the 
expense of the party seeking to make such contribution) to the effect that the inclusion of such 
assets in such REMIC will not cause the REMIC to fail to qualify as a REMIC at any time that 
any Certificates are outstanding or subject the REMIC to any tax under the REMIC Provisions or 
other applicable provisions of federal, state and local law or ordinances. 

(j) Neither the Master Servicer nor the Trustee shall (subject to Section IO.Ol(f)) 
enter into any arrangement by which any REMIC created hereunder will receive a fee or other 
compensation for services nor permit any such REMIC to receive any income from assets other 
than "qualified mortgages" as defined in Section 860G(a)(3) of the Code or "permitted 
investments" as defined in Section 860G(a)(5) of the Code. 
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(k) Solely for the purposes of Section 1.860G-l(a)(4)(iii) of the Treasury 
Regulations, the "latest possible maturity date" by which the Certificate Principal Balance of 
each Class of Certificates (other than the Interest Only Certificates) representing a regular 
interest in the applicable REMIC and the Uncertificated Principal Balance of each Uncertificated 
REMIC Regular Interest (other than each Uncertificated REMIC Regular Interest represented by 
a Class A-V Certificate, if any) and the rights to the Interest Only Certificates and Uncertificated 
REMIC Regular Interest represented by a Class A-V Certificate would be reduced to zero is the 
Maturity Date for each such Certificate and Interest. 

(I) Within 30 days after the Closing Date, the REMIC Administrator shall prepare 
and file with the Internal Revenue Service Form 8811, "Information Return for Real Estate 
Mortgage Investment Conduits (REMIC) and Issuers of Collateralized Debt Obligations" for 
each REMIC created hereunder. 

(m) Neither the Trustee nor the Master Servicer shall sell, dispose of or substitute for 
any of the Mortgage Loans (except in connection with (i) the default, iniminent default or 
foreclosure of a Mortgage Loan, including but not limited to, the acquisition or sale of a 
Mortgaged Property acquired by deed in lieu of foreclosure, (ii) the bankruptcy of any REMIC 
created hereunder, (iii) the termination of any such REMIC pursuant to Article IX of this 
Agreement or (iv) a purchase of Mortgage Loans pursuant to Article IT or Ill of this Agreement) 
nor acquire any assets for any such REMIC, nor sell or dispose of any investments in the 
Custodial Account or the Certificate Account for gain nor accept any contributions to any such 
REMIC after the Closing Date unless it has received an Opinion of Counsel that such sale, 
disposition, substitution or acquisition will not (a) affect adversely the status of such REMIC as a 
REMIC or (b) unless the Master Servicer has determined in its sole discretion to indemnify the 
Trust Fund against such tax, cause such REMIC to be subject to a tax on "prohibited 
transactions" or "contributions" pursuant to the REMIC Provisions. 

Section 10.02. Master Servicer. REMIC Administrator and Trustee Indemnification. 

(a) The Trustee agrees to indemnify the Trust Fund, the Company, the REMIC 
Administrator and the Master Servicer for any taxes and costs including, without limitation, any 
reasonable attorneys fees imposed on or incurred by the Trust Fund, the Company or the Master 
Servicer, as a result of a breach of the Trustee's covenants set forth in Article Vlll or this Article 
X. 

(b) The REMIC Administrator agrees to indemnify the Trust Fund, the Company, the 
Master Servicer and the Trustee for any taxes and costs (including, without limitation, any 
reasonable attorneys' fees) imposed on or incurred by the Trust Fund, the Company, the Master 
Servicer or the Trustee, as a result of a breach of the REMIC Administrator's covenants set forth 
in this Article X with respect to compliance with the REMIC Provisions, including without 
limitation, any penalties arising from the Trustee's execution of Tax Returns prepared by the 
REMIC Administrator that contain errors or omissions; provided, however, that such liability 
will not be imposed to the extent such breach is a result of an error or omission in information 
provided to the REMIC Administrator by the Master Servicer in which case Section 10.02(c) 
will apply. 
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(c) The Master Servicer agrees to indemnify the Trust Fund, the Company, the 
REMIC Administrator and the Trustee for any taxes and costs (including, without limitation, any 
reasonable attorneys' fees) imposed on or incurred by the Trust Fund, the Company, the REMIC 
Administrator or the Trustee, as a result of a breach of the Master Servicer' s covenants set forth 
in this Article X or in Article ill with respect to compliance with the REMIC Provisions, 
including without limitation, any penalties arising from the Trustee's execution of Tax Returns 
prepared by the Master Servicer that contain errors or omissions. 

Section 10.03. Designation of REMlC(s). 

As provided in Section 10.03 of the Series Supplement. 

Section 10.04. Distributions on the Uncertificated REMIC I and REMIC II Regular 
Interests. 

As provided in Section 10.04 of the Series Supplement. 

Section 10.05. Compliance with Withholding Requirements. 

As provided in Section 10.05 of the Series Supplement. 
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ARTICLE XI 

MISCELLANEOUS PROVISIONS 

Section 11.01. Amendment. 

(a) This Agreement or any Custodial Agreement may be amended from time to time 
by the Company, the Master Servicer and the Trustee, without the consent of any of the 
Certificateholders: 

(i) to cure any ambiguity, 

(ii) to correct or supplement any provisions herein or therein, which may be 
inconsistent with any other provisions herein or therein or to correct any error, 

(iii) to modify, eliminate or add to any of its provisions 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 tax on the Trust Fund pursuant to the Code that would be a claim 
against the Trust Fund, provided that the Trustee has received an Opinion of Counsel to 
the effect that (A) such action is necessary or desirable to maintain such qualification or 
to avoid or minimize the risk of the imposition of any such tax and (B) such action will 
not adversely affect in any material respect the interests of any Certificateholder, 

(iv) to change the timing and/or nature of deposits into the Custodial Account 
or the Certificate Account or to change the name in which the Custodial Account is 
maintained, provided that (A) the Certificate Account Deposit Date shall in no event be 
later than the related Distribution Date, (B) such change shall not, as evidenced by an 
Opinion of Counsel, adversely affect in any material respect the interests of any 
Certificateholder and (C) such change shall not result in a reduction of the rating assigned 
to any Class of Certificates below the lower of the then-current rating or the rating 
assigned to such Certificates as of the Closing Date (in the case of the Insured 
Certificates (as defined in the Series Supplement), such determination shall be made 
without giving effect to the Certificate Policy (as defined in the Series Supplement)), as 
evidenced by a letter from each Rating Agency to such effect, 

(v) to modify, eliminate or add to the provisions of Section 5.02(f) or any 
other provision hereof restricting transfer of the Class R Certificates, by virtue of their 
being the "residual interests" in a REMIC, provided that (A) such change shall not result 
in reduction of the rating assigned to any such Class of Certificates below the lower of 
the then-current rating or the rating assigned to such Certificates as of the Closing Date 
(in the case of the Insured Certificates (as defined in the Series Supplement), such 
determination shall be made without giving effect to the Certificate Policy (as defined in 
the Series Supplement)), as evidenced by a letter from each Rating Agency to such effect, 
and (B) such change shall not (subject to Section lO.Ol(f)), as evidenced by an Opinion 
of Counsel (at the expense of the party seeking so to modify, eliminate or add such 
provisions), cause any REMIC created hereunder or any of the Certificateholders (other 
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than the transferor) to be subject to a federal tax caused by a transfer to a Person that is 
not a Permitted Transferee, 

(vi) to make any other provisions with respect to matters or questions arising 
under this Agreement or such Custodial Agreement which shall not be materially 
inconsistent with the provisions of this Agreement, provided that such action shall not, as 
evidenced by an Opinion of Counsel, adversely affect in any material respect the interests 
of any Certificateholder or 

(vii) to amend any provision herein or therein that is not material to any of the 
Certificateholders. 

(b) This Agreement or any Custodial Agreement may also be amended from time to 
time by the Company, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates with a Certificate Principal Balance greater than zero affected thereby for 
the purpose of adding any provisions to or changing in any manner or eliminating any of the 
provisions of this Agreement or such Custodial Agreement or of modifying in any manner the 
rights of the Holders of Certificates of such Class; provided, however, that no such amendment 
shall: 

(i) reduce in any manner the amount of, or delay the timing of, payments 
which are required to be distributed on any Certificate without the consent of the Holder 
of such Certificate, 

(ii) reduce the aforesaid percentage of Certificates of any Class the Holders of 
which are required to consent to any such amendment, in any such case without the 
consent of the Holders of all Certificates of such Class then outstanding. 

(c) Notwithstanding any contrary provision of this Agreement, the Trustee shall not 
consent to any amendment to this Agreement unless it shall have first received an Opinion of 
Counsel (subject to Section lO.Ol(f) and at the expense of the party seeking such amendment) to 
the effect that such amendment or the exercise of any power granted to the Master Servicer, the 
Company or the Trustee in accordance with such amendment is permitted hereunder and will not 
result in the imposition of a federal tax on the Trust Fund or cause any REMIC created under the 
Series Supplement to fail to qualify as a REMIC at any time that any Certificate is outstanding. 

(d) Promptly after the execution of any such amendment the Trustee shall furnish 
written notification of the substance of such amendment to the Custodian and each 
Certificateholder. It shall not be necessary for the consent of Certificateholders under this 
Section 11.0 I to approve the particular form of any proposed amendment, but it shall be 
sufficient if such consent shall approve the substance thereof. The manner of obtaining such 
consents and of evidencing the authorization of the execution thereof by Certificateholders shall 
be subject to such reasonable regulations as the Trustee may prescribe. 

(e) The Company shall have the option, in its sole discretion, to obtain and deliver to 
the Trustee any corporate guaranty, payment obligation, irrevocable letter of credit, surety bond, 
insurance policy or similar instrument or a reserve fund, or any combination of the foregoing, for 
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the purpose of protecting the Holders of the Class B Certificates against any or all Realized 
Losses or other shortfalls. Any such instrument or fund shall be held by the Trustee for the 
benefit of the Class B Certificateholders, but shall not be and shall not be deemed to be under 
any circumstances included in the Trust Fund. To the extent that any such instrument or fund 
constitutes a reserve fund for federal income tax purposes, (i) any reserve fund so established 
shall be an outside reserve fund and not an asset of the Trust Fund, (ii) any such reserve fund 
shall be owned by the Company, and (iii) amounts transferred by the Trust Fund to any such 
reserve fund shall be treated as amounts distributed by the Trust Fund to the Company or any 
successor, all within the meaning of Treasury Regulations Section 1.860G-2(h) as it reads as of 
the Cut-off Date. In connection with the provision of any such instrument or fund, this 
Agreement and any provision hereof may be modified, added to, deleted or otherwise amended 
in any manner that is related or incidental to such instrument or fund or the establishment or 
administration thereof, such amendment to be made by written instrument executed or consented 
to by the Company but without the consent of any Certificateholder and without the consent of 
the Master Servicer or the Trustee being required unless any such amendment would impose any 
additional obligation on, or otherwise adversely affect the interests of the Senior 
Certificateholders, the Class M Certificateholders, the Master Servicer or the Trustee, as 
applicable; provided that the Company obtains (subject to Section lO.Ol(f)) an Opinion of 
Counsel (which need not be an opinion of Independent counsel) to the effect that any such 
amendment 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)(l) of the 
Code or on "contributions after the startup date" under Section 860G(d)(l) of the Code and (b) 
any REMIC created hereunder to fail to qualify as a REMIC at any time that any Certificate is 
outstanding. In the event that the Company elects to provide such coverage in the form of a 
limited guaranty provided by GMAC LLC, the Company may elect that the text of such 
amendment to this Agreement shall be substantially in the form attached hereto as Exhibit K (in 
which case Residential Funding's Subordinate Certificate Loss Obligation as described in such 
exhibit shall be established by Residential Funding's consent to such amendment) and that the 
limited guaranty shall be executed in the form attached hereto as Exhibit L, with such changes as 
the Company shall deem to be appropriate; it being understood that the Trustee has reviewed and 
approved the content of such forms and that the Trustee's consent or approval to the use thereof 
is not required. 

Section 11.02. Recordation of Agreement; Counterparts. 

(a) 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 Master Servicer and at its expense on direction by the Trustee (pursuant to the 
request of Holders of Certificates entitled to at least 25% of the Voting Rights), but only upon 
direction accompanied by an Opinion of Counsel to the effect that such recordation materially 
and beneficially affects the interests of the Certificateholders. 

(b) 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 
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of counterparts, each of which counterparts shall be deemed to be an original, and such 
counterparts shall constitute but one and the same instrument. 

Section 11.03. Limitation on Rights of Certificateholders. 

(a) The death or incapacity of any Certificateholder shall not operate to terminate this 
Agreement or the Trust Fund, nor 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 Fund, nor otherwise affect the rights, obligations and liabilities of any of the parties 
hereto. 

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

(c) 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 a 
written notice of default and of the continuance thereof, as hereinbefore provided, and unless 
also the Holders of Certificates of any Class evidencing in the aggregate not less than 25% of the 
related Percentage Interests of such Class, 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 60 days after its receipt of 
such notice, request and offer of indemnity, shall have neglected or refused to institute any such 
action, suit or proceeding it being understood and intended, and being expressly covenanted by 
each Certificateholder with every other Certificateholder and the Trustee, that no one or more 
Holders of Certificates of any Class 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 of such Class or any other Class, or to obtain or seek to obtain priority over 
or preference to any other such Holder, or to enforce any right under this Agreement, except in 
the manner herein provided and for the common benefit of Certificateholders of such Class or all 
Classes, as the case may be. 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 Law. 

This agreement and the Certificates shall be governed by and 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. 
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Section 11.05. Notices. 

As provided in Section 11.05 of the Series Supplement. 

Section 11.06. Required Notices to Rating Agency and Subservicer. 

The Company, the Master Servicer or the Trustee, as applicable, (i) shall notify each 
Rating Agency at such time as it is otherwise required pursuant to this Agreement to give notice 
of the occurrence of, any of the events described in clause (a), (b), (c), (d), (g), (h), (i) or G) 
below, (ii) shall notify the Subservicer at such time as it is otherwise required pursuant to this 
Agreement to give notice of the occurrence of, any of the events described in clause (a), (b), 
(c)(l), (g)(l), or (i) below, or (iii) provide a copy to each Rating Agency at such time as 
otherwise required to be delivered pursuant to this Agreement of any of the statements described 
in clauses (e) and (f) below: 

(a) a material change or amendment to this Agreement, 

(b) the occurrence of an Event of Default, 

(c) (1) the termination or appointment of a successor Master Servicer or (2) 
the termination or appointment of a successor Trustee or a change in the majority 
ownership of the Trustee, 

(d) the filing of any claim under the Master Servicer's blanket fidelity bond 
and the errors and omissions insurance policy required by Section 3.12 or the cancellation 
or modification of coverage under any such instrument, 

(e) the statement required to be delivered to the Holders of each Class of 
Certificates pursuant to Section 4.03, 

(f) the statements required to be delivered pursuant to Sections 3.18 and 3.19, 

(g) (1) a change in the location of the Custodial Account or (2) a change in the 
location of the Certificate Account, 

(h) the occurrence of any monthly cash flow shortfall to the Holders of any 
Class of Certificates resulting from the failure by the Master Servicer to make an 
Advance pursuant to Section 4.04, 

(i) the occurrence of the Final Distribution Date, and 

G) the repurchase of or substitution for any Mortgage Loan, 

provided, however, that with respect to notice of the occurrence of the events described in 
clauses (d), (g) or (h) above, the Master Servicer shall provide prompt written notice to each 
Rating Agency and the Subservicer, if applicable, of any such event known to the Master 
Servicer. 
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Section 11.07. Severability of Provisions. 

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

Section 11.08. Supplemental Provisions for Resecuritization. 

This Agreement may be supplemented by means of the addition of a separate Article 
hereto (a "Supplemental Article") for the purpose of resecuritizing any of the Certificates issued 
hereunder, under the following circumstances. With respect to any Class or Classes of 
Certificates issued hereunder, or any portion of any such Class, as to which the Company or any 
of its Affiliates (or any designee thereof) is the registered Holder (the "Resecuritized 
Certificates"), the Company may deposit such Resecuritized Certificates into a new REMIC, 
grantor trust or custodial arrangement (a "Restructuring Vehicle") to be held by the Trustee 
pursuant to a Supplemental Article. The instrument adopting such Supplemental Article shall be 
executed by the Company, the Master Servicer and the Trustee; provided, that neither the Master 
Servicer nor the Trustee shall withhold their consent thereto if their respective interests would 
not be materially adversely affected thereby. To the extent that the terms of the Supplemental 
Article do not in any way affect any provisions of this Agreement as to any of the Certificates 
initially issued hereunder, the adoption of the Supplemental Article shall not constitute an 
"amendment" of this Agreement. 

Each Supplemental Article shall set forth all necessary provisions relating to the holding 
of the Resecuritized Certificates by the Trustee, the establishment of the Restructuring Vehicle, 
the issuing of various classes of new certificates by the Restructuring Vehicle and the 
distributions to be made thereon, and any other provisions necessary for the purposes thereof. In 
connection with each Supplemental Article, the Company shall deliver to the Trustee an Opinion 
of Counsel to the effect that (i) the Restructuring Vehicle will qualify as a REMIC, grantor trust 
or other entity not subject to taxation for federal income tax purposes and (ii) the adoption of the 
Supplemental Article will not endanger the status of the Trust Fund as a REMIC or (subject to 
Section lO.Ol(f)) result in the imposition of a tax upon the Trust Fund (including but not limited 
to the tax on prohibited transactions as defined in Section 860F(a)(2) of the Code and the tax on 
contributions to a REMIC as set forth in Section 8600( d) of the Code). 

Section 11.09. Allocation of Voting Rights. 

As provided in Section 11.09 of the Series Supplement. 

Section 11.10. No Petition. 

As provided in Section 11.10 of the Series Supplement. 
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ARTICLE XII 

COMPLIANCE WITH REGULATION AB 

Section 12.01. Intent of the Parties; Reasonableness. 

The Company, the Trustee and the Master Servicer acknowledge and agree that 
the purpose of this Article XII is to facilitate compliance by the Company with the provisions of 
Regulation AB and related rules and regulations of the Commission. The Company shall not 
exercise its right to request delivery of information or other performance under these provisions 
other than in good faith, or for purposes other than compliance with the Securities Act, the 
Exchange Act and the rules and regulations of the Commission under the Securities Act and the 
Exchange Act. Each of the Master Servicer and the Trustee acknowledges that interpretations of 
the requirements of Regulation AB may change over time, whether due to interpretive guidance 
provided by the Commission or its staff, consensus among participants in the mortgage-backed 
securities markets, advice of counsel, or otherwise, and agrees to comply with reasonable 
requests made by the Company in good faith for delivery of information under these provisions 
on the basis of evolving interpretations of Regulation AB. Each of the Master Servicer and the 
Trustee shall cooperate reasonably with the Company to deliver to the Company (including any 
of its assignees or designees), any and all disclosure, statements, reports, certifications, records 
and any other information necessary in the reasonable, good faith determination of the Company 
to permit the Company to comply with the provisions of Regulation AB. 

Section 12.02. Additional Representations and Warranties of the Trustee. 

(a) The Trustee shall be deemed to represent and warrant to the Company as 
of the Closing Date and on each date on which information is provided to the Company under 
Sections 12.01, 12.02(b) or 12.03 that, except as disclosed in writing to the Company prior to 
such date: (i) it is not aware and has not received notice that any default, early amortization or 
other performance triggering event has occurred as to any other Securitization Transaction due to 
any default of the Trustee; (ii) there are no aspects of its financial condition that could have a 
material adverse effect on the performance by it of its trustee obligations under this Agreement 
or any other Securitization Transaction as to which it is the trustee; (iii) there are no material 
legal or governmental proceedings pending (or known to be contemplated) against it that would 
be material to Certificateholders; (iv) there are no relationships or transactions (as described in 
Item 1119(b) of Regulation AB) relating to the Trustee with respect to the Company or any 
sponsor, issuing entity, servicer, trustee, originator, significant obligor, enhancement or support 
provider or other material transaction party (as each of such terms are used in Regulation AB) 
relating to the Securitization Transaction contemplated by the Agreement, as identified by the 
Company to the Trustee in writing as of the Closing Date (each, a '"Transaction Party") that are 
outside the ordinary course of business or on terms other than would be obtained in an arm's 
length transaction with an unrelated third party, apart from the Securitization Transaction, and 
that are material to the investors' understanding of the Certificates; and ( v) the Trustee is not an 
affiliate (as contemplated by Item 1119(a) of Regulation AB) of any Transaction l'arty. The 
Company shall notify the Trustee of any change in the identity of a Transaction Party after the 
Closing Date. 
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(b) If so requested by the Company on any date following the Closing Date, 
the Trustee shall, within five Business Days following such request, confirm in writing the 
accuracy of the representations and warranties set forth in paragraph (a) of this Section or, if any 
such representation and warranty is not accurate as of the date of such confirmation, provide the 
pertinent facts, in writing, to the Company. Any such request from the Company shall not be 
given more than once each calendar quarter, unless the Company shall have a reasonable basis 
for questioning the accuracy of any of the representations and warranties. 

Section 12.03. Information to Be Provided by the Trustee. 

For so long as the Certificates are outstanding, for the purpose of satisfying the 
Company's reporting obligation under the Exchange Act with respect to any class of Certificates, 
the Trustee shall provide to the Company a written description of (a) any litigation or 
governmental proceedings pending against the Trustee as of the last day of each calendar month 
that would be material to Certificateholders, and (b) any affiliations or relationships (as described 
in Item 1119 of Regulation AB) that develop following the Closing Date between the Trustee 
and any Transaction Party of the type described in Section 12.02(a)(iv) or 12.02(a)(v) as of the 
last day of each calendar year. Any descriptions required with respect to legal proceedings, as 
well as updates to previously provided descriptions, under this Section 12.03 shall be given no 
later than five Business Days prior to the Determination Date following the month in which the 
relevant event occurs, and any notices and descriptions required with respect to affiliations, as 
well as updates to previously provided descriptions, under this Section 12.03 shall be given no 
later than January 31 of the calendar year following the year in which the relevant event occurs. 
As of the related Distribution Date with respect to each Report on Form 10-D with respect to the 
Certificates filed by or on behalf of the Company, and as of March 15 preceding the date each 
Report on Form 10-K with respect to the Certificates is filed, the Trustee shall be deemed to 
represent and warrant that any information previously provided by the Trustee under this Article 
XII is materially correct and does not have any material omissions unless the Trustee has 
provided an update to such information. The Company will allow the Trustee to review any 
disclosure relating to material litigation against the Trustee prior to filing such disclosure with 
the Commission to the extent the Company changes the information provided by the Trustee. 

Section 12.04. Report on Assessment of Compliance and Attestation. 

On or before March 15 of each calendar year, the Trustee shall: 

(a) deliver to the Company a report (in form and substance reasonably satisfactory to 
the Company) regarding the Trustee's assessment of compliance with the applicable Servicing 
Criteria during the immediately preceding calendar year, as required under Rules 13a-18 and 
15d-18 of the Exchange Act and Item 1122 of Regulation AB. Such report shall be signed by an 
authorized officer of the Trustee, and shall address each of the Servicing Criteria specified on 
Exhibit R hereto; and 

(b) deliver to the Company a report of a registered public accounting firm satisfying 
the requirements of Rule 2-01 of Regulation S-X under the Securities Act and the Exchange Act 
that attests to, and reports on, the assessment of compliance made by the Trustee and delivered 
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pursuant to the preceding paragraph. Such attestation shall be in accordance with Rules 1-
02(a)(3) and 2-02(g) of Regulation S-X under the Securities Act and the Exchange Act. 

Section 12.05. Indemnification; Remedies. 

(a) The Trustee shall indemnify the Company, each affiliate of the Company, the 
Master Servicer and each affiliate of the Master Servicer, and the respective present and former 
directors, officers, employees and agents of each of the foregoing, and shall hold each of them 
harmless from and against any losses, damages, penalties, fines, forfeitures, legal fees and 
expenses and related costs, judgments, and any other costs, fees and expenses that any of them 
may sustain arising out of or based upon: 

(i)(A) any untrue statement of a material fact contained or alleged to be 
contained in any information, report, certification, accountants' attestation or other material 
provided under this Article XII by or on behalf of the Trustee (collectively, the "Trustee 
Information"), or (B) the omission or alleged omission to state in the Trustee Information a 
material fact required to be stated in the Trustee Information or necessary in order to make the 
statements therein, in the light of the circumstances under which they were made, not 
misleading; or 

(ii) any failure by the Trustee to deliver any information, report, 
certification or other material when and as required under this Article XII, other than a failure by 
the Trustee to deliver an accountants' attestation. 

(b) In the case of any failure of performance described in clause (ii) of 
Section 12.05(a), as well as a failure to deliver an accountants' attestation, the Trustee shall 
(i) promptly reimburse the Company for all costs reasonably incurred by the Company in order 
to obtain the information, report, certification, accountants' attestation or other material not 
delivered by the Trustee as required and (ii) cooperate with the Company to mitigate any 
damages that may result from such failure. 

(c) The Company and the Master Servicer shall indemnify the Trustee, each affiliate 
of the Trustee and the respective present and former directors, officers, employees and agents of 
the Trustee, and shall hold each of them harmless from and against any losses, damages, 
penalties, fines, forfeitures, legal fees and expenses and related costs, judgments, and any other 
costs, fees and expenses that any of them may sustain arising out of or based upon (i) any untrue 
statement of a material fact contained or alleged to be contained in any information provided 
under this Agreement by or on behalf of the Company or Master Servicer for inclusion in any 
report filed with Commission under the Exchange Act (collectively, the "RFC Information"), or 
(ii) the omission or alleged omission to state in the RFC Information a material fact required to 
be stated in the RFC Information or necessary in order to make the statements therein, in the 
light of the circumstances under which they were made, not misleading. 

(d) Notwithstanding any provision in this Section 12.05 to the contrary, the parties 
agree that none of the Trustee, the Company or the Master Servicer shall be liable to the other for 
any consequential or punitive damages whatsoever, whether in contract, tort (including 

125 

US_EAST,160144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 133 of 237



negligence and strict liability), or any other legal or equitable principle; provided, however, that 
such limitation shall not be applicable with respect to third party claims made against a party. 
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EXHffiiT A 

FORM OF CLASS A CERTIFICATE, [PRINCIPAL ONLY/CLASS A-P] CERTIFICATE 
AND [INTEREST ONLY/CLASS A-V] CERTIFICATE 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT,'' 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986. 

UNLESS TillS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("DTC"), TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER 
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN.] 

[THE FOLLOWING INFORMATION IS PROVIDED SOLELY FOR THE PURPOSES 
OF APPLYING THE U.S. FEDERAL INCOME TAX ORIGINAL ISSUE DISCOUNT ("OlD") 
RULES TO TillS CERTIFICATE. THE ISSUE DATE OF TillS CERTIFICATE IS 

, _. ASSUMING THAT THE MORTGAGE LOANS PREPAY AT[_]% 
OF THE PREPAYMENT SPEED ASSUMPTION (AS DESCRffiED IN THE PROSPECTUS 
SUPPLEMENT), [AND ASSUMING A CONSTANT PASS-THROUGH RATE EQUAL TO 
THE INITIAL PASS-THROUGH RATE,] THIS CERTIFICATE HAS BEEN ISSUED WITH 
NO MORE THAN$[ 1 OF OlD PER [$1,000] [$100,000] OF [INITIAL CERTIFICATE 
PRINCIPAL BALANCE] [NOTIONAL AMOUNT], THE YIELD TO MATURITY IS [__J% 
AND THE AMOUNT OF OlD ATTRffiUTABLE TO THE INIDAL ACCRUAL PERIOD IS 
NO MORE THAN $[ ] PER [$1,000] [$100,000] OF [INITIAL CERTIFICATE 
PRINCIPAL BALANCE] [NOTIONAL AMOUNT], COMPUTED USING THE 
APPROXIMATE METHOD. NO REPRESENTATION IS MADE THAT THE MORTGAGE 
LOANS WILL PREPAY AT A RATE BASED ON THE PREPAYMENT SPEED 
ASSUMPTION OR AT ANY OTHER RATE OR AS TO THE CONSTANCY OF THE PASS
THROUGH RATE.] 
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Certificate No. 

Class A-_ Senior 
Date of Pooling and Servicing 
Agreement and Cut-off Date: 
_____ 1, __ 

First Distribution Date: 
____ 25, __ 

Master Servicer: 
Residential Funding 
Company, LLC 

Assumed Final 
Distribution Date: 
____ 25, __ 

[_%][Variable] Pass-Through Rate [based 
on a Notional Amount] 

[Percentage Interest: _%] 

Aggregate Initial [Certificate Principa! 
Balance] [[Interest Only/Class A-V] Notional 
Amount] [Subclass Notional Amount] of the 
Class A-_ Certificates: 

[Initial] [Certificate Principal 
Balance] [Interest Only/Class A-V] [Subclass] 
Notional Amount] of this Certificate: 
$. ____ _, 

CUSIP 76110F-__ 

MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATE 
SERIES_-_ 

evidencing a percentage interest in the distributions allocable to the 
Class A-_ Certificates with respect to a Trust Fund consisting 
primarily of a pool of [conventional one- to four-family fixed 
interest rate first mortgage loans] formed and sold by 
RESIDENTIAL ACCREDIT LOANS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee referred to below or GMAC Mortgage Group, LLC or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee or GMAC Mortgage Group, LLC or any of their affiliates. None of the Company, the 
Master Servicer, GMAC Mortgage Group, LLC or any of their affiliates will have any obligation 
with respect to any certificate or other obligation secured by or payable from payments on the 
Certificates. 

This certifies that is the registered owner of 
the Percentage Interest evidenced by this Certificate [(obtained by dividing the [Initial Certificate 
Principal Balance] [Initial [Interest Only/Class A-V] Notional Amount] of this Certificate by the 
aggregate [Initial Certificate Principal Balance of all Class A-_ Certificates] [Initial [Interest 
Only/Class A-V] Notional Amounts of all [Interest Only/Class A-V] Certificates], both as 
specified above)] in certain distributions with respect to the Trust Fund consisting primarily of an 
interest in a pool of [conventional one- to four-family fixed interest rate first mortgage loans] 
(the "Mortgage Loans"), formed and sold by Residential Accredit Loans, Inc. (hereinafter called 
the "Company," which term includes any successor entity under the Agreement referred to 
below). The Trust Fund was created pursuant to a Pooling and Servicing Agreement dated as 
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specified above (the "Agreement") among the Company, the Master Servicer and 
________ , as trustee (the "Trustee"), a summary of certain of the pertinent 
provisions of which is set forth hereafter. To the extent not defined herein, the capitalized terms 
used herein have the meanings assigned in the Agreement. This Certificate is issued under and is 
subject to the terms, provisions and conditions of the Agreement, to which Agreement the Holder 
of this Certificate by virtue of the acceptance hereof assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th 
day of each month or, if such 25th day is not a Business Day, the Business Day immediately 
following (the "Distribution Date"), commencing as described in the Agreement, to the Person in 
whose name this Certificate is registered at the close of business on the last day (or if such last 
day is not a Business Day, the Business Day immediately preceding such last day) of the month 
immediately preceding the month of such distribution (the "Record Date"), from the Available 
Distribution Amount in an amount equal to the product of the Percentage Interest evidenced by 
this Certificate and the amount [(of interest and principal, if any)] required to be distributed to 
Holders of Class A-_ Certificates on such Distribution Date. [The [Interest Only/Class A-V] 
Notional Amount of the [Interest Only/Class A-V] Certificates as of any date of determination is 
equal to the aggregate Stated Principal Balance of the Mortgage Loans corresponding to the 
Uncertificated REMIC Regular Interests represented by such [Interest Only/Class A-V] 
Certificates.] [The Subclass Notional Amount of the [Interest Only/Class A-V]-_ Certificates as 
of any date of determination is equal to the aggregate Stated Principal Balance of the Mortgage 
Loans corresponding to the Uncertificated REMIC Regular Interests represented by such 
[Interest Only/Class A-V]-_ Certificates immediately prior to such date.] [The [Interest 
Only/Class A-V][-_] Certificates have no Certificate Principal Balance.] 

Distributions on this Certificate will be made either by the Master Servicer acting 
on behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made 
after due notice of the pendency of such distribution and only upon presentation and surrender of 
this Certificate at the office or agency appointed by the Trustee for that purpose. The [Initial 
Certificate Principal Balance] [Initial [Interest Only/Class A-V] Notional Amount] [initial 
Subclass Notional Amount] of this Certificate is set forth above.] [The Certificate Principal 
Balance hereof will be reduced to the extent of distributions allocable to principal and any 
Realized Losses allocable hereto.] 

This Certificate is one of a duly authorized issue of Certificates issued in several 
Classes designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified 
hereon (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and 
recoveries respecting the Mortgage Loans, all as more specifically set forth herein and in the 
Agreement. In the event Master Servicer funds are advanced with respect to any Mortgage 

A-3 

US_EAST,l60144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 137 of 237



Loan, such advance is reimbursable to the Master Servicer, to the extent provided in the 
Agreement, from related recoveries on such Mortgage Loan or from other cash that would have 
been distributable to Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or 
the Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Company and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment 
of the Agreement and the modification of the rights and obligations of the Company, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Company, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, 
the transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee, duly 
endorsed by, or accompanied by an assignment in the form below or other written instrument of 
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the 
Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or more 
new Certificates of authorized denominations evidencing the same Class and aggregate 
Percentage Interest will be issued to the designated transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in 
Classes and in denominations specified in the Agreement. As provided in the Agreement and 
subject to certain limitations therein set forth, Certificates are exchangeable for new Certificates 
of authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, 
but the Trustee may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

The Company, the Master Servicer, the Trustee and the Certificate Registrar and 
any agent of the Company, the Master Servicer, the Trustee or the Certificate Registrar may treat 
the Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Company, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 
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This Certificate shall be governed by and construed in accordance with the laws 
of the State of New York. 

The obligations created by the Agreement in respect of the Certificates and the 
Trust Fund created thereby shall terminate upon the payment to Certificateholders of all amounts 
held by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer from the Trust Fund of all 
remaining Mortgage Loans and all property acquired in respect of such Mortgage Loans, thereby 
effecting early retirement of the Certificates. The Agreement permits, but does not require, the 
Master Servicer to (i) purchase at a price determined as provided in the Agreement all remaining 
Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii) purchase in 
whole, but not in part, all of the Certificates from the Holders thereof; provided, that any such 
option may only be exercised if the Pool Stated Principal Balance of the Mortgage Loans as of 
the Distribution Date upon which the proceeds of any such purchase are distributed is less than 
ten percent of the Cut-off Date Principal Balance of the Mortgage Loans. 

Reference is hereby made to the further provisions of this Certificate set forth on 
the reverse hereof, which further provisions shall for all purposes have the same effect as if set 
forth at this place. 

Unless the certificate of authentication hereon has been executed by the 
Certificate Registrar, by manual signature, this Certificate shall not be entitled to any benefit 
under the Agreement or be valid for any purpose. 
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executed. 

Dated: 

Agreement. 

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly 

[ ________________ ], 
as Trustee 

By: ____________ _ 

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class A-_ Certificates referred to in the within-mentioned 

[ ________________ ~ 
as Certificate Registrar 

By=------,-..,.--------
Authorized Signatory 

A-6 

US_EAST,J60144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 140 of 237



ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and 
transfer(s) unto (Please print or typewrite name 
and address including postal zip code of assignee) a Percentage Interest evidenced by the within 
Mortgage Asset-Backed Pass-Through Certificate and hereby authorizes the transfer of 
registration of such interest to assignee on the Certificate Register of the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address=----------------~-----------

Dated: Signature by or on behalf of assignor 

Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire 
available funds to 

transfer or otherwise, in immediately 
for the account of 

account number ____ , or, if mailed by check, to 
Applicable statements should be mailed to 

This information is provided by ______ , the assignee named above, or 
________ ,, as its agent. 
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EXHffiiT A-1 

FORM OF CLASS X CERTIFICATE 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, TIDS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT," 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 8600 AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986. 

UNLESS TIDS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR 
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE 
& CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE 
OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 
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Certificate No. 
Class X Senior 

Date of Pooling and Servicing Agreement 
and Cut-off Date: I, __ 

Master Servicer: 
Residential Funding Company, U..C 

First Distribution Date: 
____ 25,_ 

Assumed Final Distribution Date: 

Variable Pass-Through Rate 

Percentage Interest: 100% 

Aggregate Initial Notional Amount of the 
Class X Certificates: $. ____ _ 

Initial Notional Amount of this Certificate: 
$ ___ _ 

CUSIP __ _ 

MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATE 
SERIES_-_ 

Evidencing a percentage interest in the distributions allocable to the Class X 
Certificates with respect to a Trust Fund consisting primarily of a pool of [one- to 
four-family residential, payment-option, adjustable-rate first lien mortgage loans 
with a negative amortization feature] formed and sold by RESIDENTIAL 
ACCREDIT LOANS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee referred to below or GMAC Mortgage Group, LLC or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee or GMAC Mortgage Group, LLC or any of their affiliates. None of the Company, the 
Master Servicer, GMAC Mortgage Group, U..C or any of their affiliates will have any obligation 
with respect to any certificate or other obligation secured by or payable from payments on the 
Certificates. 

This certifies that is the registered owner of the 
Percentage Interest evidenced by this Certificate (obtained by dividing the Initial Notional 
Amount of this Certificate by the Aggregate Notional Amount of all Class X Certificates, both as 
specified above) in certain distributions with respect to the Trust Fund consisting primarily of an 
interest in a pool of [one- to four-family residential, payment-option, adjustable-rate first lien 
mortgage loans with a negative amortization feature] (the "Mortgage Loans"), formed and sold 
by Residential Accredit Loans, Inc. (hereinafter called the "Company," which term includes any 
successor entity under the Agreement referred to below). The Trust Fund was created pursuant 
to a Pooling and Servicing Agreement dated as specified above (the "Agreement") among the 
Company, the Master Servicer and , as trustee (the "Trustee"), a 
summary of certain of the pertinent provisions of which is set forth hereafter. To the extent not 
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defined herein, the capitalized terms used herein have the meanings assigned in the Agreement. 
This Certificate is issued under and is subject to the terms, provisions and conditions of the 
Agreement, to which Agreement the Holder of this Certificate by virtue of the acceptance hereof 
assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of 
each month or, if such 25th day is not a Business Day, the Business Day immediately following 
(the "Distribution Date"), commencing as described in the Agreement, to the Person in whose 
name this Certificate is registered at the close of busmess on the last day (or if such iast day is 
not a Business Day, the Business Day immediately preceding such last day) of the month 
immediately preceding the month of such distribution (the "Record Date"), from the Available 
Distribution Amount in an amount equal to the product of the Percentage Interest evidenced by 
this Certificate and the amount required to be distributed to Holders of Class X Certificates on 
such Distribution Date. The Class X Certificates have no Certificate Principal Balance. 

Distributions on this Certificate will be made either by the Master Servicer acting on 
behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made after 
due notice of the pendency of such distribution and only upon presentation and surrender of this 
Certificate at the office or agency appointed by the Trustee for that purpose. The Initial Notional 
Amount of this Certificate is set forth above. 

This Certificate is one of a duly authorized issue of Certificates issued in several Classes 
designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified hereon 
(herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and recoveries 
respecting the Mortgage Loans, all as more specifically set forth herein and in the Agreement. In 
the event Master Servicer funds are advanced with respect to any Mortgage Loan, such advance 
is reimbursable to the Master Servicer, to the extent provided in the Agreement, from related 
recoveries on such Mortgage Loan or from other cash that would have been distributable to 
Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or the 
Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Company and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment of the 
Agreement and the modification of the rights and obligations of the Company, the Master 
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Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Company, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances,. without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee, duly 
endorsed by, or accompanied by an assignment in the form below or other written instrument of 
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the 
Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or more 
new Certificates of authorized denominations evidencing the same Class and aggregate 
Percentage Interest will be issued to the designated transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in Classes 
and in denominations specified in the Agreement. As provided in the Agreement and subject to 
certain limitations therein set forth, Certificates are exchangeable for new Certificates of 
authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 

The Company, the Master Servicer, the Trustee and the Certificate Registrar and any 
agent of the Company, the Master Servicer, the Trustee or the Certificate Registrar may treat the 
Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Company, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws of the 
State of New York. 

The obligations created by the Agreement in respect of the Certificates and the Trust 
Fund created thereby shall terminate upon the payment to Certificateholders of all amounts held 
by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer from the Trust Fund of all 
remaining Mortgage Loans and all property acquired in respect of such Mortgage Loans, thereby 
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effecting early retirement of the Certificates. The Agreement permits, but does not require, the 
Master Servicer to (i) purchase at a price determined as provided in the Agreement all remaining 
Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii) purchase in 
whole, but not in part, all of the Certificates from the Holders thereof; provided, that any such 
option may only be exercised if the Pool Stated Principal Balance of the Mortgage Loans as of 
the Distribution Date upon which the proceeds of any such purchase are distributed is less than 
ten percent of the Cut-off Date Principal Balance of the Mortgage Loans. 

Reference is hereby made to the further provisions of this Certificate set forth on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth 
at this place. 

Unless the certificate of authentication hereon has been executed by the Certificate 
Registrar, by manual signature, this Certificate shall not be entitled to any benefit under the 
Agreement or be valid for any purpose. 
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: [ __________ ], 
as Trustee 

By:----....,.-.,-,-------
Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class X Certificates referred to in the within-mentioned Agreement. 

as Certificate Registrar 

By: ____ -:--,--------
Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 

(Please print or typewrite name and address including postal zip code of assignee) a Percentage 
Interest evidenced by the within Mortgage Asset-Backed Pass-Through Certificate and hereby 
authorizes the transfer of registration of such interest to assignee on the Certificate Register of 
the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Signature by or on behalf of assignor 

Signature Guaranteed 
Dated: 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire transfer or otherwise, in immediately available funds 
to for the account of account number , or, if mailed 
by check, to 

Applicable statements should be mailed to 

This information is provided by-------------' the assignee named 
above, or------------ as its agent. 
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EXHIBITB 

FORM OF CLASS M CERTIFICATE 

THIS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO THE 
SENIOR CERTIFICATES [CLASS M-1 CERTIFICATES] [AND CLASS M-2 
CERTIFICATES] AS DESCRIBED IN THE AGREEMENT (AS DEFINED BELOW). 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT," 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986 (THE "CODE"). 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("DTC"), TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER 
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

THE FOLLOWING INFORMATION IS PROVIDED SOLELY FOR THE PURPOSES 
OF APPLYING THE U.S. FEDERAL INCOME TAX ORIGINAL ISSUE DISCOUNT ("OlD") 
RULES TO THIS CERTIFICATE. THE ISSUE DATE OF THIS CERTIFICATE IS 

, _. ASSUMING THAT THE MORTGAGE LOANS PREPAY AT(_]% 
OF THE PREPAYMENT SPEED ASSUMPTION (AS DESCRIBED IN THE PROSPECTUS 
SUPPLEMENT), THIS CERTIFICATE HAS BEEN ISSUED WITH NO MORE THAN 
$[_]OF OlD PER $[1,000] OF INITIAL CERTIFICATE PRINCIPAL BALANCE, THE 
YIELD TO MATURITY IS [ ]% AND THE AMOUNT OF OlD ATTRIBUTABLE TO 
THE INITIAL ACCRUAL PERIOD IS NO MORE THAN$[_] PER $[1,000] OF INITIAL 
CERTIFICATE PRINCIPAL BALANCE, COMPUTED UNDER THE APPROXIMATE 
METHOD. NO REPRESENTATION IS MADE THAT THE MORTGAGE LOANS WILL 
PREPAY AT A RATE BASED ON THE PREPAYMENT SPEED ASSUMPTION OR AT 
ANY OTHER RATE. 

ANY TRANSFEREE OF THIS CERTIFICATE WILL BE DEEMED TO HAVE 
REPRESENTED BY VIRTUE OF ITS PURCHASE OR HOLDING OF THIS CERTIFICATE 
(OR INTEREST HEREIN) THAT EITHER (A) SUCH TRANSFEREE IS NOT AN 
INVESTMENT MANAGER, A NAMED FIDUCIARY OR A TRUSTEE OF ANY PLAN, OR 
ANY OTHER PERSON, ACTING, DIRECTLY OR INDIRECTLY, ON BEHALF OF OR 
PURCHASING ANY CERTIFICATE WITH "PLAN ASSETS" OF ANY PLAN (A "PLAN 
INVESTOR"), (B) IT HAS ACQUIRED AND IS HOLDING SUCH CERTIFICATE IN 
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RELIANCE ON PROillBI'IED TRANSACTION EXEMPTION ("PTE") 94-29, AS MOST 
RECENTLY AMENDED, P1E 2002-41, 67 FED. REG. 54487 (AUGUST 22, 2002) (THE 
"RFC EXEMPTION"), AND THAT IT UNDERSTANDS THAT THERE ARE CERTAIN 
CONDITIONS TO THE AVAILABILITY OF THE RFC EXEMPTION INCLUDING THAT 
SUCH CERTIFICA'IE MUST BE RA'IED, AT THE TIME OF PURCHASE, NOT LOWER 
THAN "BBB-" (OR ITS EQUIVALENT) BY STANDARD & POOR'S, FITCH OR 
MOODY'S OR (C) (I) THE TRANSFEREE IS AN INSURANCE COMPANY, (II) THE 
SOURCE OF FUNDS TO BE USED BY IT TO PURCHASE THE CERTIFICA'IE IS AN 
"INSURANCE COMPANY GENERAL ACCOUNT" (WITHIN THE MEANING OF U.S. 
DEPARTMENT OF LABOR PROHIBITED TRANSACTION CLASS EXEMPTION ("PTCE") 
95-60), AND (Ill) THE CONDIDONS SET FORTH IN SECTIONS I AND III OF PTCE 95-60 
HAVE BEEN SATISFIED (EACH ENTITY THAT SATISFIES TillS CLAUSE (C), A 
"COMPLYING INSURANCE COMPANY). 

IF TillS CERTIFICATE (OR ANY IN'IEREST HEREIN) IS ACQUIRED OR HELD 
BY ANY PERSON THAT DOES NOT SATISFY THE CONDITIONS DESCRIDED IN THE 
PRECEDING PARAGRAPH, THEN THE LAST PRECEDING TRANSFEREE THAT 
EITHER (I) IS NOT A PLAN INVESTOR, (II) ACQUIRED SUCH CERTIFICA'IE IN 
COMPLIANCE WITH THE RFC EXEMPTION, OR (III) IS A COMPLYING INSURANCE 
COMPANY SHALL BE RESTORED, TO THE EXTENT PERMIT'IED BY LAW, TO ALL 
RIGHTS AND OBLIGATIONS AS CERTIFICATE OWNER THEREOF RETROACTIVE TO 
THE DATE OF SUCH TRANSFER OF TillS CERTIFICA'IE. THE TRUS'IEE SHALL BE 
UNDER NO LIABILITY TO ANY PERSON FOR MAKING ANY PAYMENTS DUE ON 
TillS CERTIFICA'IE TO SUCH PRECEDING TRANSFEREE. 

ANY PURPOR'IED CERTIFICA'IE OWNER WHOSE ACQUISITION OR HOLDING 
OF TillS CERTIFICA'IE (OR INTEREST HEREIN) WAS EFFEC'IED IN VIOLATION OF 
THE RESTRICTIONS IN SECTION 5.02(e) OF THE POOLING AND SERVICING 
AGREEMENT SHALL INDEMNIFY AND HOLD HARMLESS THE COMPANY, THE 
TRUSTEE, THE MASTER SERVICER, ANY SUBSERVICER, AND THE TRUST FUND 
FROM AND AGAINST ANY AND ALL LIABILITIES, CLAIMS, COSTS OR EXPENSES 
INCURRED BY SUCH PARTIES AS A RESULT OF SUCH ACQUISITION OR HOLDING. 
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Certificate No. 

Class M-_ Subordinate 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
____ 1, __ 

First Distribution Date: 
___ 25,_ 

Master Servicer: 
Residential Funding Company, LLC 

Assumed Final Distribution Date: 
____ 25,_ 

[_]%Pass-Through Rate 

Aggregate Certificate 
Principal Balance 
of the Class M Certificates: 
$. ____ _ 

Initial Certificate Principal 
Balance of this Certificate: 
$. ____ _ 

CUSIP: 76110F-__ 

MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATE, 
SERIES_-_ 

evidencing a percentage interest in any distributions allocable to the Class M-_ 
Certificates with respect to the Trust Fund consisting primarily of a pool of 
[conventional one- to four-family fixed interest rate first mortgage loans] formed 
and sold by RESIDENTIAL ACCREDIT LOANS, INC. 

This Certificate is payable solely from the assets of the :rrust Fund, and does not 
represent an obligation of or interest in Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee referred to below or GMAC Mortgage Group, LLC or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee or GMAC Mortgage Group, LLC or any of their affiliates. None of the Company, the 
Master Servicer, GMAC Mortgage Group, LLC or any of their affiliates will have any obligation 
with respect to any certificate or other obligation secured by or payable from payments on the 
Certificates. 

This certifies that is the registered owner of the 
Percentage Interest evidenced by this Certificate (obtained by dividing the Certificate Principal 
Balance of this Certificate by the aggregate Certificate Principal Balance of all Class M-_ 
Certificates, both as specified above) in certain distributions with respect to a Trust Fund 
consisting primarily of a pool of [conventional one- to four-family fixed interest rate first 
mortgage loans] (the "Mortgage Loans"), formed and sold by Residential Accredit Loans, Inc. 
(hereinafter called the "Company," which term includes any successor entity under the 
Agreement referred to below). The Trust Fund was created pursuant to a Pooling and Servicing 
Agreement dated as specified above (the "Agreement") among the Company, the Master 
Servicer and , as trustee (the ''Trustee"), a summary of certain of the 
pertinent provisions of which is set forth hereafter. To the extent not defined herein, the 
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capitalized terms used herein have the meanings assigned in the Agreement. This Certificate is 
issued under and is subject to the terms, provisions and conditions of the Agreement, to which 
Agreement the Holder of this Certificate by virtue of the acceptance hereof assents and by which 
such Holder is bound. · 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th 
day of each month or, if such 25th day is not a Business Day, the Business Day immediately 
following (the "Distribution Date"), commencing as described in the Agreement, to the Person in 
whose name this Certificate is registered at the close of business on the last day (or if such last 
day is not a Business Day, the Business Day immediately preceding such last day) of the month 
immediately preceding the month of such distribution (the "Record Date"), from the Available 
Distribution Amount in an amount equal to the product of the Percentage Interest evidenced by 
this Certificate and the amount (of interest and principal, if any) required to be distributed to 
Holders of Class M-_ Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting 
on behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made 
after due notice of the pendency of such distribution and only upon presentation and surrender of 
this Certificate at the office or agency appointed by the Trustee for that purpose. The Initial 
Certificate Principal Balance of this Certificate is set forth above. The Certificate Principal 
Balance hereof will be reduced to the extent of the distributions allocable to principal and any 
Realized Losses allocable hereto. 

Any transferee of this Certificate will be deemed to have represented by virtue of 
its purchase or holding of this Certificate (or interest herein) that either (a) such transferee is not 
an investment manager, a named fiduciary or a trustee of any plan, or any other person, acting, 
directly or indirectly, on behalf of or purchasing any Certificate with "plan assets" of any plan (a 
"plan investor"), (b) it has acquired and is holding such Certificate in reliance on prohibited 
transaction exemption ("PTE") 94-29, as most recently amended, PTE 2002-41, 67 fed. Reg. 
54487 (August 22, 2002) (the "RFC Exemption"), and that it understands that there are certain 
conditions to the availability of the RFC Exemption including that such Certificate must be rated, 
at the time of purchase, not lower than "BBB-" (or its equivalent) by Standard & Poor's, Fitch or 
Moody's or (c) (i) the transferee is an insurance company, (ii) the source of funds to be used by it 
to purchase the Certificate is an "insurance company general account" (within the meaning of 
U.S. Department of Labor prohibited transaction class exemption ("PTCE") 95-60), and (iii) the 
conditions set forth in Sections I and III of PTCE 95-60 have been satisfied (each entity that 
satisfies this clause (c), a "complying insurance company). 

If this Certificate (or any interest herein) is acquired or held by any person that 
does not satisfy the conditions described in the preceding paragraph, then the last preceding 
transferee that either (i) is not a plan investor, (ii) acquired such Certificate in compliance with 
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the RFC Exemption, or (iii) is a complying insurance company shall be restored, to the extent 
permitted by law, to all rights and obligations as Certificate owner thereof retroactive to the date 
of such transfer of this Certificate. The Trustee shall be under no liability to any person for 
making any payments due on this Certificate to such preceding transferee. 

This Certificate is one of a duly authorized issue of Certificates issued in several 
Classes designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified 
hereon (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and 
recoveries respecting the Mortgage Loans, all as more specifically set forth herein and in the 
Agreement. In the event Master Servicer funds are advanced with respect to any Mortgage 
Loan, such advance is reimbursable to the Master Servicer, to the extent provided in the 
Agreement, from related recoveries on such Mortgage Loan or from other cash that would have 
been distributable to Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or 
the Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Company and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment 
of the Agreement and the modification of the rights and obligations of the Company, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Company, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, 
the transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee, duly 
endorsed by, or accompanied by an assignment in the form below or other written instrument of 
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the 
Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or more 
new Certificates of authorized denominations evidencing the same Class and aggregate 
Percentage Interest will be issued to the designated transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in 
Classes and in denominations specified in the Agreement. As provided in the Agreement and 
subject to certain limitations therein set forth, Certificates are exchangeable for new Certificates 
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of authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, 
but the Trustee may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

The Company, the Master Servicer, the Trustee and the Certificate Registrar and 
any agent of the Company, the Master Servicer, the Trustee or the Certificate Registrar may treat 
the Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Company, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws 
of the State of New York. 

The obligations created by the Agreement in respect of the Certificates and the 
Trust Fund created thereby shall terminate upon the payment to Certificateholders of all amounts 
held by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer from the Trust Fund of all 
remaining Mortgage Loans and all property acquired in respect of such Mortgage Loans, thereby 
effecting early retirement of the Certificates. The Agreement permits, but does not require, the · 
Master Servicer to (i) purchase at a price determined as provided in the Agreement all remaining 
Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii) purchase in 
whole, but not in part, all of the Certificates from the Holders thereof; provided, that any such 
option may only be exercised if the Pool Stated Principal Balance of the Mortgage Loans as of 
the Distribution Date upon which the proceeds of any such purchase are distributed is less than 
ten percent of the Cut -off Date Principal Balance of the Mortgage Loans. 

Unless the certificate of authentication hereon has been executed by the 
Certificate Registrar, by manual signature, this Certificate shall not be entitled to any benefit 
under the Agreement or be valid for any purpose. 
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executed. 

Dated: 

Agreement. 

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly 

[ __________________ ~ 
as Trustee 

By: ________________________ _ 

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class M-_ Certificates referred to in the within-mentioned 

--....,-----,-----1· 
as Certificate Registrar 

By: _____________ _ 

Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and 
transfer(s) unto (Please print or typewrite name 
and address including postal zip code of assignee) a Percentage Interest evidenced by the within 
Mortgage Asset-Backed Pass-Through Certificate and hereby authorizes the transfer of 
registration of such interest to assignee on the Certificate Register of the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 
Signature by or on behalf of assignor 

Signature Guaranteed 

DISTRffiUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire 
available funds to 

transfer or otherwise, in immediately 
for the account of 

account number ____ , or, if mailed by check, to 
Applicable statements should be mailed to 

This information is provided by _______ , the assignee named above, or 
________ , as its agent. 
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EXHIBITC 

FORM OF CLASS B CERTIFICATE 

TillS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO THE SENIOR 
CERTIFICATES AND CLASS M CERTIFICATES [AND CLASS B-1] [CLASS B-2 
CERTIFICATES] DESCRffiED IN THE AGREEMENT (AS DEFINED HEREIN). 

TillS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT IS REGISTERED 
PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR TRANSFERRED IN 
TRANSACTIONS WHICH ARE EXEMPT FROM REGISTRATION UNDER SUCH ACT 
AND UNDER APPUCABLE STATE LAW AND IS TRANSFERRED IN ACCORDANCE 
WITH THE PROVISIONS OF SECTION 5.02 OF THE AGREEMENT. 

NO TRANSFER OF THIS CERTIFICATE MAY BE MADE TO ANY PERSON, UNLESS 
THE TRANSFEREE PROVIDES EITHER A CERTIFICATION PURSUANT TO SECTION 
5.02(e) OF THE AGREEMENT OR AN OPINION OF COUNSEL SATISFACTORY TO THE 
TRUSTEE THAT THE PURCHASE OF THIS CERTIFICATE WILL NOT CONSTITUTE OR 
RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF 
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 
("ERISA"), OR SECTION 4975 OF THE CODE AND WILL NOT SUBJECT THE MASTER 
SERVICER, THE COMPANY OR THE TRUSTEE TO ANY OBUGATION OR LIABILITY 
IN ADDITION TO THOSE UNDERTAKEN IN THE AGREEMENT. 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, TillS CERTIFICATE IS A 
"REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT," 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF 
THE CODE. THE FOLLOWING INFORMATION IS PROVIDED SOLELY FOR THE 
PURPOSES OF APPLYING THE U.S. FEDERAL INCOME TAX ORIGINAL ISSUE 
DISCOUNT ("OlD") RULES TO TillS CERTIFICATE. THE ISSUE DATE OF THIS 
CERTIFICATE IS _, _. ASSUMING THAT THE MORTGAGE LOANS 
PREPAY AT 100% OF THE PREPAYMENT SPEED ASSUMPTION (AS DESCRffiED IN 
THE PROSPECTUS SUPPLEMENT), THIS CERTIFICATE HAS BEEN ISSUED WITH NO 
MORE THAN $[__J OF OlD PER $[1,000] OF INITIAL CERTIFICATE PRINCIPAL 
BALANCE, THE YIELD TO MATURITY IS [ ]% AND THE AMOUNT OF OlD 
ATTRffiUTABLE TO THE INITIAL ACCRUAL PERIOD IS NO MORE THAN$[ ] PER 
$[1,000] OF INITIAL CERTIFICATE PRINCIPAL BALANCE, COMPUTED UNDER THE 
APPROXIMATE METHOD. NO REPRESENTATION IS MADE THAT THE MORTGAGE 
LOANS WILL PREPAY AT A RATE BASED ON THE PREPAYMENT SPEED 
ASSUMPTION OR AT ANY OTHER RATE. 
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Certificate No. 

Class B-_ Subordinate 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
____ 1,_ 

First Distribution Date: 
____ 25, __ 

Master Servicer: 
Residential Funding Company, LLC 

Assumed Final Distribution Date: 
____ 25, __ 

[_]%Pass-Through Rate 

Aggregate Certificate 
Principal Balance 
of the Class B-_ 
Certificates as of 
the Cut-off Date: 
$. ____ _ 

Initial Certificate Principal 
Balance of this Certificate: 
$. ____ _ 

MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATE, 
SERIES_-_ 

evidencing a percentage interest in any distributions allocable to the Class B-_ 
Certificates with respect to the Trust Fund consisting primarily of a pool of 
[conventional one- to four-family fixed interest rate first mortgage loans] formed 
and sold by RESIDENTIAL ACCREDIT LOANS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee referred to below or GMAC Mortgage Group, LLC or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee or GMAC Mortgage Group, LLC or any of their affiliates. None of the Company, the 
Master Servicer, GMAC Mortgage Group, LLC or any of their affiliates will have any obligation 
with respect to any certificate or other obligation secured by or payable from payments on the 
Certificates. 

This certifies that Residential Accredit Loans, Inc. is the registered owner of the 
Percentage Interest evidenced by this Certificate (obtained by dividing the Certificate Principal 
Balance of this Certificate by the aggregate Certificate Principal Balance of all Class B-_ 
Certificates, both as specified above) in certain distributions with respect to a Trust Fund 
consisting primarily of a pool of [conventional one- to four-family fixed interest rate first 
mortgage loans] (the "Mortgage Loans"), formed and sold by Residential Accredit Loans, Inc. 
(hereinafter called the "Company," which term includes any successor entity under the 
Agreement referred to below). The Trust Fund was created pursuant to a Pooling and Servicing 
Agreement dated as specified above (the "Agreement") among the Company, the Master 
Servicer and , as trustee (the ''Trustee"), a summary of certain of the 
pertinent provisions of which is set forth hereafter. To the extent not defined herein, the 

C-2 
US_EAST,160144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 158 of 237



capitalized terms used herein have the meanings assigned in the Agreement. This Certificate is 
issued under and is subject to the terms, provisions and conditions of the Agreement, to which 
Agreement the Holder of this Certificate by virtue of the acceptance hereof assents and by which 
such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th 
day of each month or, if such 25th day is not a Business Day, the Business Day immediately 
following (the "Distribution Date"), commencing on the first Distribution Date specified above, 
to the Person in whose name this Certificate is reg~stered at the close of business on the last day 
(or if such last day is not a Business Day, the Business Day immediately preceding such last day) 
of the month next preceding the month of such distribution (the "Record Date"), from the 
Available Distribution Amount in an amount equal to the product of the Percentage Interest 
evidenced by this Certificate and the amount (of interest and principal, if any) required to be 
distributed to Holders of Class B Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting 
on behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made 
after due notice of the pendency of such distribution and only upon presentation and surrender of 
this Certificate at the office or agency appointed by the Trustee for that purpose. The Initial 
Certificate Principal Balance of this Certificate is set forth above. The Certificate Principal 
Balance hereof will be reduced to the extent of the distributions allocable to principal and any 
Realized Losses allocable hereto. 

No transfer of this Class B Certificate will be made unless such transfer is exempt 
from the registration requirements of the Securities Act of 1933, as amended, and any applicable 
state securities laws or is made in accordance with said Act and laws. In the event that such a 
transfer is to be made, (i) the Trustee or the Company may require an opinion of counsel 
acceptable to and in form and substance satisfactory to the Trustee and the Company that such 
transfer is exempt (describing the applicable exemption and the basis therefor) from or is being 
made pursuant to the registration requirements of the Securities Act of 1933, as amended, and of 
any applicable statute of any state and (ii) the transferee shall execute an investment letter in the 
form described by the Agreement. The Holder hereof desiring to effect such transfer shall, and 
does hereby agree to, indemnify the Trustee, the Company, the Master Servicer and the 
Certificate Registrar acting on behalf of the Trustee 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. In 
connection with any such transfer, the Trustee will also require either (i) an opinion of counsel 
addressed to the Trustee, the Company and the Master Servicer, acceptable to and in form and 
substance satisfactory to the Trustee with respect to the permissibility of such transfer under the 
Employee Retirement Income Security Act of 1974, as amended ("ERISA"), and Section 4975 
of the Internal Revenue Code (the "Code") and stating, among other things, that the transferee's 
acquisition of a Class B Certificate will not constitute or result in a non-exempt prohibited 
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transaction under Section 406 of ERISA or Section 4975 of the Code or (ii) a representation 
letter, in the form as described by Section 5.02(e) of the Agreement, either stating that the 
transferee is not an employee benefit or other plan subject to the prohibited transaction 
provisions of ERISA or Section 4975 of the Code (a "Plan"), or any other person (including an 
investment manager, a named fiduciary or a trustee of any Plan) acting, directly or indirectly, on 
behalf of or purchasing any Certificate with "plan assets" of any Plan, or stating that the 
transferee is an insurance company, the source of funds to be used by it to purchase the 
Certificate is an "insurance company general account" (within the meaning of Department of 
Labor Prohibited Transaction Class Exemption ("PTCE") 95-60), and the purchase is being 
made in reliance upon the availability of the exemptive relief afforded under Sections I and III of 
PTCE95-60. 

This Certificate is one of a duly authorized issue of Certificates issued in several 
Classes designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified 
hereon (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and 
recoveries respecting the Mortgage Loans, all as more specifically set forth herein and in the 
Agreement. In the event Master Servicer funds are advanced with respect to any Mortgage 
Loan, such advance is reimbursable to the Master Servicer, to the extent provided in the 
Agreement, from related recoveries on such Mortgage Loan or from other cash that would have 
been distributable to Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or 
the Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Company and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment 
of the Agreement and the modification of the rights and obligations of the Company, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Company, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, 
the transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee, duly 
endorsed by, or accompanied by an assignment in the form below or other written instrument of 
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the 
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Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or more 
new Certificates of authorized denominations evidencing the same Class and aggregate 
Percentage Interest will be issued to the designated transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in 
Classes and in denominations specified in the Agreement. As provided in the Agreement and 
subject to certain limitations therein set forth, Certificates are exchangeable for new Certificates 
of authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, 
but the Trustee may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

The Company, the Master Servicer, the Trustee and the Certificate Registrar and 
any agent of the Company, the Master Servicer, the Trustee or the Certificate Registrar may treat 
the Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Company, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws 
of the State of New York. 

The obligations created by the Agreement in respect of the Certificates and the 
Trust Fund created thereby shall terminate upon the payment to Certificateholders of all amounts 
held by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer from the Trust Fund of all 
remaining Mortgage Loans and all property acquired in respect of such Mortgage Loans, thereby 
effecting early retirement of the Certificates. The Agreement permits, but does not require, the 
Master Servicer to (i) purchase at a price determined as provided in the Agreement all remaining 
Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii) purchase in 
whole, but not in part, all of the Certificates from the Holders thereof; provided, that any such 
option may only be exercised if the Pool Stated Principal Balance of the Mortgage Loans as of 
the Distribution Date upon which the proceeds of any such purchase are distributed is less than 
ten percent of the Cut-off Date Principal Balance of the Mortgage Loans. 

Unless the certificate of authentication hereon has been executed by the 
Certificate Registrar, by manual signature, this Certificate shall not be entitled to any benefit 
under the Agreement or be valid for any purpose. 
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executed. 

Dated: 

Agreement. 

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly 

[ __________ ], 
as Trustee 

By:---,--:---:---:--:c:-------
Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class B-_ Certificates referred to in the within-mentioned 

[ _________ ~ 
as Certificate Registrar 

By: ___________ _ 

Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and 
transfer(s) unto (Please print or typewrite name 
and address including postal zip code of assignee) a Percentage Interest evidenced by the within 
Mortgage Asset-Backed Pass-Through Certificate and hereby authorizes the transfer of 
registration of such interest to assignee on the Certificate Register of the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 
Signature by or on behalf of assignor 

Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire 
available funds to 

transfer or otherwise, in immediately 
for the account of 

account number -:----' or, if mailed by check, to 
Applicable statements should be mailed to 

This information is provided by _______ , the assignee named above, or 
________ , as its agent. 
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EXHffiiTC-1 

FORM OF CLASS P CERTIFICATE 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT IS REGISTERED 
PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR TRANSFERRED IN 
TRANSACTIONS WHICH ARE EXEMPT FROM REGISTRATION UNDER SUCH ACT 
AND UNDER APPUCABLE STATE LAW AND IS TRANSFERRED IN ACCORDANCE 
WITH THE PROVISIONS OF SECTION 5.02 OF THE AGREEMENT). 

NO TRANSFER OF THIS CERTIFICATE MAY BE MADE TO ANY PERSON, UNLESS 
THE TRANSFEREE PROVIDES EITHER A CERTIFICATION PURSUANT TO SECTION 
5.02(e) OF THE AGREEMENT OR AN OPINION OF COUNSEL SATISFACTORY TO THE 
THE TRUSTEE THAT THE PURCHASE OF THIS CERTIFICATE WILL NOT 
CONSTITUTE OR RESULT IN A NON-EXEMPT PROHffiiTED TRANSACTION UNDER 
SECTION 406 OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS 
AMENDED ("ERISA"), OR SECTION 4975 OF THE CODE AND WILL NOT SUBJECT 
THE MASTER SERVICER, THE COMPANY OR THE TRUSTEE TO ANY OBUGATION 
OR UABILITY IN ADDffiON TO THOSE UNDERTAKEN IN THE AGREEMENT. 
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Certificate No. 

Class P - Prepayment Charge 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
____ 1,_ 

First Distribution Date: 
____ 25, __ 

Master Servicer: 
Residential Funding Company, LLC 

Assumed Final Distribution Date: 
____ 25,_ 

Prepayment Charge 

Aggregate Certificate Principal Balance 
of the Class P 
Certificates as of 
the Cut-off Date: 
$0.00 

Initial Certificate Principal Balance of this 
Certificate: $ __ 

Percentage Interest of this Certificate: 
100% 

CUSIP: ___ _ 

MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATE, 
SERIES __ -_ 

evidencing a percentage interest in any distributions allocable to the Class P 
Certificates with respect to the Trust Fund consisting primarily of a pool of [one
to four-family residential, payment-option, adjustable-rate first lien mortgage loans 
with a negative amortization feature] formed and sold by RESIDENTIAL 
ACCREDIT LOANS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee referred to below or GMAC Mortgage Group, LLC or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee or GMAC Mortgage Group, LLC or any of their affiliates. None of the Company, the 
Master Servicer, GMAC Mortgage Group, LLC or any of their affiliates will have any obligation 
with respect to any certificate or other obligation secured by or payable from payments on the 
Certificates. 

This certifies that is the registered owner of 
the Percentage Interest evidenced by this Certificate (as specified above) in certain distributions 
with respect to a Trust Fund consisting primarily of a pool of [one- to four-family residential, 
payment-option, adjustable-rate first lien mortgage loans with a negative amortization feature] 
(the "Mortgage Loans"), formed and sold by Residential Accredit Loans, Inc. (hereinafter called 
the "Company," which term includes any successor entity under the Agreement referred to 
below). The Trust Fund was created pursuant to a Pooling and Servicing Agreement dated as 
specified above (the "Agreement") among the Company, the Master Servicer and 
_________ , as trustee (the "Trustee"), a summary of certain of the pertinent 
provisions of which is set forth hereafter. To the extent not defined herein, the capitalized terms 
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used herein have the meanings assigned in the Agreement. This Certificate is issued under and is 
subject to the terms, provisions and conditions of the Agreement, to which Agreement the Holder 
of this Certificate by virtue of the acceptance hereof assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th 
day of each month or, if such 25th day is not a Business Day, the Business Day immediately 
following (the "Distribution Date"), commencing on the first Distribution Date specified above, 
to the Person in whose name this Certificate at the close of business on the last day (or if such 
last day is not a Business Day, the Business Day immediately preceding such last day) of the 
month immediately preceding the month of such distribution (the "Record Date"), in an amount 
equal to the product of the Percentage Interest evidenced by this Certificate and the amount 
required to be distributed to Holders of Class P Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting 
on behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made 
after due notice of the pendency of such distribution and only upon presentation and surrender of 
this Certificate at the office or agency appointed by the Trustee for that purpose. 

No transfer of this Class P Certificate will be made unless such transfer is exempt 
from the registration requirements of the Securities Act of 1933, as amended, and any applicable 
state securities laws or is made in accordance with said Act and laws. In the event that such a 
transfer is to be made, (i) the Trustee or the Company may require an opinion of counsel 
acceptable to and in form and substance satisfactory to the Trustee and the Company that such 
transfer is exempt (describing the applicable exemption and the basis therefor) from or is being 
made pursuant to the registration requirements of the Securities Act of 1933, as amended, and of 
any applicable statute of any state and (ii) the transferee shall execute an investment letter in the 
form described by the Agreement. The Holder hereof desiring to effect such transfer shall, and 
does hereby agree to, indemnify the Trustee, the Company, the Master Servicer and the 
Certificate Registrar acting on behalf of the Trustee 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. In 
connection with any such transfer, the Trustee will also require either (i) an opinion of counsel 
addressed to the Trustee, the Company and the Master Servicer, acceptable to and in form and 
substance satisfactory to the Trustee with respect to the permissibility of such transfer under the 
Employee Retirement Income Security Act of 1974, as amended ("ERISA"), and Section 4975 
of the Internal Revenue Code (the "Code") and stating, among other things, that the transferee's 
acquisition of a Class P Certificate will not constitute or result in a non-exempt prohibited 
transaction under Section 406 of ERISA or Section 4975 of the Code or (ii) a representation 
letter, in the form as described by Section 5.02(e) of the Agreement, either stating that the 
transferee is not an employee benefit or other plan subject to the prohibited transaction 
provisions of ERISA or Section 4975 of the Code (a "Plan"), or any other person (including an 
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investment manager, a named fiduciary or a trustee of any Plan) acting, directly or indirectly, on 
behalf of or purchasing any Certificate with "plan assets" of any Plan. 

This Certificate is one of a duly authorized issue of Certificates issued in several 
Classes designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified 
hereon (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and 
recoveries respecting the Mortgage Loans, all as more specifically set forth herein and in the 
Agreement. In the event Master Servicer funds are advanced with respect to any Mortgage 
Loan, such advance is reimbursable to the Master Servicer, to the extent provided in the 
Agreement, from related recoveries on such Mortgage Loan or from other cash that would have 
been distributable to Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or 
the Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Company and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment 
of the Agreement and the modification of the rights and obligations of the Company, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Company, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, 
the transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee, duly 
endorsed by, or accompanied by an assignment in the form below or other written instrument of 
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the 
Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or more 
new Certificates of authorized denominations evidencing the same Class and aggregate 
Percentage Interest will be issued to the designated transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in 
Classes and in denominations specified in the Agreement. As provided in the Agreement and 
subject to certain limitations therein set forth, Certificates are exchangeable for new Certificates 
of authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 
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No service charge will be made for any such registration of transfer or exchange, 
but the Trustee may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

The Company, the Master Servicer, the Trustee and the Certificate Registrar and 
any agent of the Company, the Master Servicer, the Trustee or the Certificate Registrar may treat 
the Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Company, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws 
of the State of New York. 

The obligations created by the Agreement in respect of the Certificates and the 
Trust Fund created thereby shall terminate upon the payment to Certificateholders of all amounts 
held by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer from the Trust Fund of all 
remaining Mortgage Loans and all property acquired in respect of such Mortgage Loans, thereby 
effecting early retirement of the Certificates. The Agreement permits, but does not require, the 
Master Servicer to (i) purchase at a price determined as provided in the Agreement all remaining 
Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii) purchase in 
whole, but not in part, all of the Certificates from the Holders thereof; provided, that any such 
option may only be exercised if the Pool Stated Principal Balance of the Mortgage Loans as of 
the Distribution Date upon which the proceeds of any such purchase are distributed is less than 
ten percent of the Cut-off Date Principal Balance of the Mortgage Loans. 

Unless the certificate of authentication hereon has been executed by the 
Certificate Registrar, by manual signature, this Certificate shall not be entitled to any benefit 
under the Agreement or be valid for any purpose. 
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: ______ _ 

as Trustee 

By: ____________ _ 
Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class P Certificates referred to in the within-mentioned Agreement. 

as Certificate Registrar 

By: ___________ _ 

Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and 
transfer(s) unto (Please print or typewrite name 
and address including postal zip code of assignee) a Percentage Interest evidenced by the within 
Mortgage Asset-Backed Pass-Through Certificate and hereby authorizes the transfer of 
registration of such interest to assignee on the Certificate Register of the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 
Signature by or on behalf of assignor 

Signature Guaranteed 

DISTRffiUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wue 
available funds to 

transfer or otherwise, in immediately 
for the account of 

account number ____ , or, if mailed by check, to 
Applicable statements should be mailed to 

This information is provided by -------' the assignee named above, or 
________ ,as its agent. 
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EXIDBITC-II 

CLASS SB-[] CERTIFICATE 

THIS CERTIFICATE IS SUBORDINATED IN RIGHT OF PAYMENT TO THE 
SENIOR CERTIFICATES, THE CLASS M-1, CLASS M-2, CLASS M-3, [CLASS M-4, 
CLASS M-5, CLASS M-6, CLASS M-7, CLASS M-8, CLASS M-9 AND CLASS M-10] 
CERTIFICATES AS DESCRIBED IN THE AGREEMENT (AS DEFINED HEREIN). 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE 
IS A "REGULAR INTEREST" IN A "REAL ESTATE MORTGAGE INVESTMENT 
CONDUIT,'' AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 
860G AND 860D OF THE INTERNAL REVENUE CODE OF 1986. 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES 
LAWS OF ANY STATE AND MAY NOT BE RESOLD OR TRANSFERRED UNLESS IT 
IS REGISTERED PURSUANT TO SUCH ACT AND LAWS OR IS SOLD OR 
TRANSFERRED IN TRANSACTIONS WHICH ARE EXEMPT FROM 
REGISTRATION UNDER SUCH ACT AND UNDER APPLICABLE STATE LAW AND 
IS TRANSFERRED IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 
OF THE POOLING AND SERVICING AGREEMENT (THE "AGREEMENT"). 

NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN SHALL 
BE MADE TO ANY PLAN SUBJECT TO TITLE I OF 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, AS MODIFIED 
BY SECTION 3(42) OF ERISA ("PLAN ASSET REGULATIONS"), UNLESS THE 
DEPOSITOR, THE TRUSTEE AND THE MASTER SERVICER ARE PROVIDED 
WITH AN OPINION OF COUNSEL WHICH ESTABLISHES TO THE SATISFACTION 
OF THE TRUSTEE THAT THE PURCHASE OF TillS CERTIFICATE IS 
PERMISSIBLE UNDER APPLICABLE LAW, WILL NOT CONSTITUTE OR RESULT 
IN ANY PROHIBITED TRANSACTION UNDER TITLE I OF ERISA OR SECTION 
4975 OF THE CODE AND WILL NOT SUBJECT THE DEPOSITOR, THE MASTER 
SERVICER, THE TRUSTEE OR THE TRUST FUND TO ANY OBLIGATION OR 
LIABILITY (INCLUDING OBLIGATIONS OR LIABILITIES UNDER TITLE I OF 
ERISA OR SECTION 4975 OF THE CODE) IN ADDITION TO THOSE UNDERTAKEN 
IN THE AGREEMENT, WHICH OPINION OF COUNSEL SHALL NOT BE AN 
EXPENSE OF. THE DEPOSITOR, THE MASTER SERVICER, THE TRUSTEE OR 
THE TRUST FUND. 
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Class SB-[ ] Subordinate 

Date of Pooling and Servicing Agreement 
and Cut-off Date: 
____ 1,_ 

First Distribution Date: 
____ 25,_ 

Master Servicer: 
Residential Funding Company, LLC 

Maturity Date: 
____ 25, __ 

Certificate No. 

Percentage Interest: __ % 

Aggregate Initial Notional Principal 
Balance of the Class SB-[ ] Certificates: 
$. ___ _ 

Initial Notional Balance 
of this Class SB-2 Certificate: 
$. ___ _ 

CUSIP: ___ _ 

MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATE, 
Series __ 

evidencing a percentage interest in any distributions allocable to 
the Class SB-[ ] Certificates with respect to the Trust Fund 
consisting primarily of a pool of [one- to four-family residential, 
hybrid adjustable-rate first lien mortgage loans with a negative 
amortization feature] formed and sold by RESIDENTIAL 
ACCREDIT LOANS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee referred to below or GMAC Mortgage Gf9Up, LLC or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee or GMAC Mortgage Group, LLC or any of their affiliates. None of the Depositor, the 
Master Servicer, GMAC Mortgage Group, LLC or any of their affiliates will have any obligation 
with respect to any certificate or other obligation secured by or payable from payments on the 
Certificates. 

This certifies that PRAMW AVE & CO. is the registered owner of the Percentage Interest 
evidenced by this Certificate in certain distributions with respect to the Trust Fund consisting 
primarily of an interest in a pool of [one- to four-family adjustable rate first lien mortgage loans] 
(the "Mortgage Loans"), sold by Residential Accredit Loans, Inc. (hereinafter called the 
"Depositor," which term includes any successor entity under the Agreement referred to below). 
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The Trust Fund was created pursuant to a Pooling and Servicing Agreement dated as specified 
above (the "Agreement") among the Depositor, the Master Servicer and , as 
trustee (the ''Trustee"), a summary of certain of the pertinent provisions of which is set forth 
hereafter. To the extent not defined herein, the capitalized terms used herein have the meanings 
assigned in the Agreement. This Certificate is issued under and is subject to the terms, provisions 
and conditions of the Agreement, to which Agreement the Holder of this Certificate by virtue of 
the acceptance hereof, assents and by which such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of 
each month or, if such 25th day is not a Business Day, the Business Day immediately following 
(the "Distribution Date"), commencing as described in the Agreement, to the Person in whose 
name this Certificate is registered at the close of business on the last Business Day of the month 
immediately preceding the month of such distribution (the "Record Date"), from the Available 
Distribution Amount in an amount equal to the product of the Percentage Interest evidenced by 
this Certificate and the amount of interest and principal, if any, required to be distributed to 
Holders of Class SB-[ ] Certificates on such Distribution Date. 

Distributions on this Certificate will be made either by the Master Servicer acting on 
behalf of the Trustee or by a Paying Agent appointed by the Trustee in immediately available 
funds (by wire transfer or otherwise) for the account of the Person entitled thereto if such Person 
shall have so notified the Master Servicer or such Paying Agent, or by check mailed to the 
address of the Person entitled thereto, as such name and address shall appear on the Certificate 
Register. 

Notwithstanding the above, the final distribution on this Certificate will be made after 
due notice of the pendency of such distribution and only upon presentation and surrender of this 
Certificate at the office or agency appointed by the Trustee for that purpose. The Notional 
Amount of this Class SB-[ ] Certificate as of any date of determination will be calculated as 
described in the Agreement. This Class SB-[ ] Certificate will accrue interest at the Pass
Through Rate on the Notional Amount as indicated in the definition of Accrued Certificate 
Interest in the Agreement. This Class SB-[ ] Certificate will not accrue interest on its Certificate 
Principal Balance. 

No transfer of this Class SB-[ ] Certificate will be made unless such transfer is exempt 
from the registration requirements of the Securities Act of 1933, as amended, and any applicable 
state securities laws or is made in accordance with said Act and laws. In the event that such a 
transfer is to be made, (i) the Trustee or the Depositor may require an opinion of counsel 
acceptable to and in form and substance satisfactory to the Trustee and the Depositor that such 
transfer is exempt (describing the applicable exemption and the basis therefor) from or is being 
made pursuant to the registration requirements of the Securities Act of 1933, as amended, and of 
any applicable statute of any state and (ii) the transferee shall execute an investment letter in the 
form described by the Agreement. The Holder hereof desiring to effect such transfer shall, and 
does hereby agree to, indemnify the Trustee, the Depositor, the Master Servicer and the 
Certificate Registrar acting on behalf of the Trustee 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. 
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No transfer of this Certificate or any interest herein shall be made to any Plan subject to 
Title I of 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.P.R. §2510.3-101, as 
modified by Section 3(42) of ERISA ("Plan Asset Regulations"), unless the Depositor, the 
Trustee and the Master Servicer are provided with an Opinion of Counsel which establishes to 
the satisfaction of the Trustee that the purchase of this Certificate is permissible under applicable 
law, will not constitute or result in any prohibited transaction under Title I of ERISA or Section 
4975 of the Code and will not subject the Depositor, the Master Servicer, the Trustee or the Trust 
Fund to any obligation or liability (including obligations or liabilities under Title I of ERISA or 
Section 4975 of the Code) in addition to those undertaken in the Agreement, which Opinion of 
Counsel shall not be an expense of the Depositor, the Master Servicer, the Trustee or the Trust 
Fund. 

This Certificate is one of a duly authorized issue of Certificates issued in several Classes 
designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified hereon 
(herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and recoveries 
respecting the Mortgage Loans, all as more specifically set forth herein and in the Agreement. In 
the event Master Servicer funds are advanced with respect to any Mortgage Loan, such advance 
is reimbursable to the Master Servicer, to the extent provided in the Agreement, from related 
recoveries on such Mortgage Loan or from other cash that would have been distributable to 
Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or the 
Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Depositor and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment of the 
Agreement and the modification of the rights and obligations of the Depositor, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement from time 
to time by the Depositor, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall be 
conclusive and binding on such Holder and upon all future holders of this Certificate and of any 
Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee, duly 
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endorsed by, or accompanied by an assignment in the form below or other written instrument of 
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the 
Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or more 
new Certificates of authorized denominations evidencing the same Class and aggregate 
Percentage Interest will be issued to the designated transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in Classes 
and in denominations specified in the Agreement. As provided in the Agreement and subject to 
certain limitations therein set forth, Certificates are exchangeable for new Certificates of 
authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, but the 
Trustee may require payment of a sum sufficient to cover any tax or other governmental charge 
payable in connection therewith. 

The Depositor, the Master Servicer, the Trustee, the Certificate Registrar and any agent 
of the Depositor, the Master Servicer, the Trustee or the Certificate Registrar may treat the 
Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Depositor, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws of the 
State of New York. 

The obligations created by the Agreement in respect of the Certificates and the Trust 
Fund created thereby shall terminate upon the payment to Certificateholders of all amounts held 
by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan, and (ii) the purchase by the Master Servicer from the Trust Fund of all 
remaining Mortgage Loans and all property acquired in respect of such Mortgage Loans, thereby 
effecting early retirement of the Certificates. The Agreement permits, but does not require, the 
Master Servicer (i) to purchase, at a price determined as provided in the Agreement, all 
remaining Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii) to 
purchase in whole, but not in part, all of the Certificates from the Holders thereof, provided, that 
any such option may only be exercised if the Stated Principal Balance before giving effect to the 
distributions to be made on such Distribution Date of the Mortgage Loans, as of the Distribution 
Date upon which the proceeds of any such purchase are distributed is less than ten percent of the 
Cut-off Date Principal Balance of the Mortgage Loans. 

Unless the certificate of authentication hereon has been executed by the Certificate 
Registrar by manual signature, this Certificate shall not be entitled to any benefit under the 
Agreement or be valid for any purpose. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: ____ , __ 

as Trustee 

By: ___________ _ 

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class SB-[ ] Certificates referred to in the within-mentioned 
Agreement. 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 

(Please print or typewrite name and address including postal zip code of assignee) the beneficial 
interest evidenced by the within Trust Certificate and hereby authorizes the transfer of 
registration of such interest to assignee on the Certificate Register of the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: ________ _ 
Signature by or on behalf of assignor 

Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire transfer or otherwise, in immediately available fund 

to·--------------------------------
fortheaccountof ___________________________ _ 

accountnumber -----------------------------
or, if mailed by check, to -------------------------

Applicable statements should be mailed to: -----------------

This information is provided by---------------' the assignee 
named above, or _____________ , as its agent. 
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EXHIBITD 

FORM OF CLASS R CERTIFICATE 

TillS CERTIFICATE MAY NOT BE HELD BY OR TRANSFERRED TO A NON-UNITED 
STATES PERSON OR A DISQUALIFIED ORGANIZATION (AS DEFINED BELOW). 

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE IS A 
"RESIDUAL INTEREST' IN A "REAL ESTATE MORTGAGE INVESTMENT CONDUIT" 
AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 8600 AND 860D OF 
THE INTERNAL REVENUE CODE OF 1986 (THE "CODE"). 

NO TRANSFER OF THIS CERTIFICATE MAY BE MADE TO ANY PERSON, UNLESS 
THE TRANSFEREE PROVIDES EITHER A CERTIFICATION PURSUANT TO SECTION 
5.02(e) OF THE AGREEMENT OR AN OPINION OF COUNSEL SATISFACTORY TO THE 
TRUSTEE THAT THE PURCHASE OF THIS CERTIFICATE WILL NOT CONSTITUTE OR 
RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF 
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 
("ERISA"), OR SECTION 4975 OF THE CODE AND WILL NOT SUBJECT THE MASTER 
SERVICER, THE COMPANY OR THE TRUSTEE TO ANY OBLIGATION OR LIABILITY 
IN ADDITION TO THOSE UNDERTAKEN IN THE AGREEMENT. 

ANY RESALE, TRANSFER OR OTHER DISPOSITION OF THIS CERTIFICATE MAY BE 
MADE ONLY IF THE PROPOSED TRANSFEREE PROVIDES A TRANSFER AFFIDAVIT 
TO THE MASTER SERVICER AND THE TRUSTEE THAT (1) SUCH TRANSFEREE IS 
NOT (A) THE UNITED STATES, ANY STATE OR POLITICAL SUBDIVISION THEREOF, 
ANY POSSESSION OF THE UNITED STATES, OR ANY AGENCY OR 
INSTRUMENTALITY OF ANY OF THE FOREGOING (OTHER THAN AN 
INSTRUMENTALITY WHICH IS A CORPORATION IF ALL OF ITS ACTIVITIES ARE 
SUBJECT TO TAX AND EXCEPT FOR FREDDIE MAC, A MAJORITY OF ITS BOARD OF 
DIRECTORS IS NOT SELECTED BY SUCH GOVERNMENTAL UNIT), (B) A FOREIGN 
GOVERNMENT, ANY INTERNATIONAL ORGANIZATION, OR ANY AGENCY OR 
INSTRUMENTALITY OF EITHER OF THE FOREGOING, (C) ANY ORGANIZATION 
(OTHER THAN CERTAIN FARMERS' COOPERATIVES 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 (INCLUDING THE TAX IMPOSED BY SECTION 511 OF 
THE CODE ON UNRELATED BUSINESS TAXABLE INCOME), (D) RURAL ELECTRIC 
AND TELEPHONE COOPERATIVES DESCRIBED IN SECTION 1381(a)(2)(C) OF THE 
CODE, (E) AN ELECTING LARGE PARTNERSHIP UNDER SECTION 775(a) OF THE 
CODE (ANY SUCH PERSON DESCRIBED IN THE FOREGOING CLAUSES (A), (B), (C), 
(D) OR (E) BEING HEREIN REFERRED TO AS A "DISQUALIFIED ORGANIZATION"), 
OR (F) AN AGENT OF A DISQUALIFIED ORGANIZATION, (2) NO PURPOSE OF SUCH 
TRANSFER IS TO IMPEDE THE ASSESSMENT OR COLLECTION OF TAX AND (3) 
SUCH TRANSFEREE SATISFIES CERTAIN ADDITIONAL CONDITIONS RELATING TO 
THE FINANCIAL CONDITION OF THE PROPOSED TRANSFEREE. 
NOTWITHSTANDING THE REGISTRATION IN THE CERTIFICATE REGISTER OR ANY 
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TRANSFER, SALE OR OTHER DISPOSITION OF THIS CERTIFICATE TO A 
DISQUALIFIED ORGANIZATION OR AN AGENT OF A DISQUALIFIED 
ORGANIZATION, SUCH REGISTRATION SHALL BE DEEMED TO BE OF NO LEGAL 
FORCE OR EFFECT WHATSOEVER AND SUCH PERSON SHALL NOT BE DEEMED TO 
BE A CERTIFICATEHOLDER FOR ANY PURPOSE HEREUNDER, INCLUDING, BUT 
NOT LIMITED TO, THE RECEIPT OF DISTRIBUTIONS ON THIS CERTIFICATE. EACH 
HOLDER OF THIS CERTIFICATE BY ACCEPTANCE OF THIS CERTIFICATE SHALL BE 
DEEMED TO HAVE CONSENTED TO THE PROVISIONS OF THIS PARAGRAPH. 

Certificate No. 

Class R Senior 

Date of Pooling and Servicing 
Agreement and Cut-off Date: 
____ 1,_ 

First Distribution Date: 
____ 25, __ 

Master Servicer: 
Residential Funding Company, LLC 

Assumed Final Distribution Date: 
____ 25, __ 

[_]%Pass-Through Rate 

Aggregate Initial Certificate 
Principal Balance of the 
Class R Certificates: 
$100.00 

Initial Certificate Principal 
Balance of this Certificate: 
$ ____ _ 

Percentage Interest: 
___ % 

CUSIP 76110F-__ 

MORTGAGE ASSET -BACKED PASS-THROUGH CERTIFICATE, 
SERIES_-_ 

evidencing a percentage interest in any distributions allocable to the Class R 
Certificates with respect to the Trust Fund consisting primarily of a pool of 
[conventional one- to four-family fixed interest rate first mortgage loans] formed 
and sold by RESIDENTIAL ACCREDIT LOANS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee referred to below or GMAC Mortgage Group, LLC or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee or GMAC Mortgage Group, LLC or any of their affiliates. None of the Company, the 
Master Servicer, GMAC Mortgage Group, LLC or any of their affiliates will have any obligation 
with respect to any certificate or other obligation secured by or payable from payments on the 
Certificates. 

This certifies that is the registered owner of the 
Percentage Interest evidenced by this Certificate (obtained by dividing the Initial Certificate 
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Principal Balance of this Certificate by the aggregate Initial Certificate Principal Balance of all 
Class R Certificates, both as specified above) in certain distributions with respect to the Trust 
Fund consisting primarily of a pool of [conventional one- to four-family fixed interest rate first 
mortgage loans] (the "Mortgage Loans"), formed and sold by Residential Accredit Loans, Inc. 
(hereinafter called the "Company," which term includes any successor entity under the 
Agreement referred to below). The Trust Fund was created pursuant to a Pooling and Servicing 
Agreement dated as specified above (the "Agreement") among the Company, the Master 
Servicer and , as trustee (the "Trustee"), a summary of certain of the 
pertinent provisions of which is set forth hereafter. To the extent not defined herein, the 
capitalized terms used herein have the meanings assigned in the Agreement. This Certificate is 
issued under and is subject to the terms, provisions and conditions of the Agreement, to which 
Agreement the Holder of this Certificate by virtue of the acceptance hereof assents and by which 
such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th 
day of each month or, if such 25th day is not a Business Day, the Business Day immediately 
following (the "Distribution Date"), commencing as described in the Agreement, to the Person in 
whose name this Certificate is registered at the close of business on the last day (or if such last 
day is not a Business Day, the Business Day immediately preceding such last day) of the month 
immediately preceding the month of such distribution (the "Record Date"), from the Available 
Distribution Amount in an amount equal to the product of the Percentage Interest evidenced by 
this Certificate and the amount (of interest and principal, if any) required to be distributed to 
Holders of Class R Certificates on such Distribution Date. 

Each Holder of this Certificate will be deemed to have agreed to be bound by the 
restrictions set forth in the Agreement to the effect that (i) each person holding or acquiring any 
Ownership Interest in this Certificate must be a United States Person and a Permitted Transferee, 
(ii) the transfer of any Ownership Interest in this Certificate will be conditioned upon the 
delivery to the Trustee of, among other things, an affidavit to the effect that it is a United States 
Person and Permitted Transferee, (iii) any attempted or purported transfer of any Ownership 
Interest in this Certificate in violation of such restrictions will be absolutely null and void and 
will vest no rights in the purported transferee, and (iv) if any person other than a United States 
Person and a Permitted Transferee acquires any Ownership Interest in this Certificate in violation 
of such restrictions, then the Company will have the right, in its sole discretion and without 
notice to the Holder of this Certificate, to sell this Certificate to a purchaser selected by the 
Company, which purchaser may be the Company, or any affiliate of the Company, on such terms 
and conditions as the Company may choose. 

Notwithstanding the above, the final distribution on this Certificate will be made 
after due notice of the pendency of such distribution and only upon presentation and surrender of 
this Certificate at the office or agency appointed by the Trustee for that purpose. The Initial 
Certificate Principal Balance of this Certificate is set forth above. The Certificate Principal 
Balance hereof will be reduced to the extent of distributions allocable to principal and any 
Realized Losses allocable hereto. Notwithstanding the reduction of the Certificate Principal 
Balance hereof to zero, this Certificate will remain outstanding under the Agreement and the 
Holder hereof may have additional obligations with respect to this Certificate, including tax 

US_EAST:I60144104.3 

12-12020-mg    Doc 6763-5    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-1
 - Standard Terms of Pooling & Servicing Agreement    Pg 180 of 237



liabilities, and may be entitled to certain additional distributions hereon, in accordance with the 
terms and provisions of the Agreement. 

No transfer of this Class R Certificate will be made unless the Trustee has 
received either (i) an opinion of counsel addressed to the Trustee, the Company and the Master 
Servicer, acceptable to and in form and substance satisfactory to the Trustee with respect to the 
permissibility of such transfer under the Employee Retirement Income Security Act of 1974, as 
amended ("ERISA"), and Section 4975 of the Internal Revenue Code (the "Code") and stating, 
among other things, that the transferee's acquisition of a Class R Certificate will not constitute or 
result in a non-exempt prohibited transaction under Section 406 of ERISA or Section 497 5 of the 
Code or (ii) a representation letter, in the form as described by the Agreement, stating that the 
transferee is not an employee benefit or other plan subject to the prohibited transaction 
provisions of ERISA or Section 4975 of the Code (a "Plan"), or any other person (including an 
investment manager, a named fiduciary or a trustee of any Plan) acting, directly or indirectly, on 
behalf of or purchasing any Certificate with "plan assets" of any Plan. 

This Certificate is one of a duly authorized issue of Certificates issued in several 
Classes designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified 
hereon (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and 
recoveries respecting the Mortgage Loans, all as more specifically set forth herein and in the 
Agreement. In the event Master Servicer funds are advanced with respect to any Mortgage 
Loan, such advance is reimbursable to the Master Servicer, to the extent provided in the 
Agreement, from related recoveries on such Mortgage Loan or from other cash that would have 
been distributable to Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or 
the Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Company and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 

The Agreement permits, with certain exceptions therein provided, the amendment 
of the Agreement and the modification of the rights and obligations of the Company, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Company, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 
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As provided in the Agreement and subject to certain limitations therein set forth, 
the transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee, duly 
endorsed by, or accompanied by an assignment in the form below or other written instrument of 
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the 
Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or more 
new Certificates of authorized denominations evidencing the same Class and aggregate 
Percentage Interest will be issued to the designated transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in 
Classes and in denominations specified in the Agreement. As provided in the Agreement and 
subject to certain limitations therein set forth, Certificates are exchangeable for new Certificates 
of authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, 
but the Trustee may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

The Company, the Master Servicer, the Trustee and the Certificate Registrar and 
any agent of the Company, the Master Servicer, the Trustee or the Certificate Registrar may treat 
the Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Company, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws 
of the State of New York. 

The obligations created by the Agreement in respect of the Certificates and the 
Trust Fund created thereby shall terminate upon the payment to Certificateholders of all amounts 
held by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer from the Trust Fund of all 
remaining Mortgage Loans and all property acquired in respect of such Mortgage Loans, thereby 
effecting early retirement of the Certificates. The Agreement permits, but does not require, the 
Master Servicer to (i) purchase at a price determined as provided in the Agreement all remaining 
Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii) purchase in 
whole, but not in part, all of the Certificates from the Holders thereof; provided, that any such 
option may only be exercised if the Pool Stated Principal Balance of the Mortgage Loans as of 
the Distribution Date upon which the proceeds of any such purchase are distributed is less than 
ten percent of the Cut-off Date Principal Balance of the Mortgage Loans. 

Reference is hereby made to the further provisions of this Certificate set forth on 
the reverse hereof, which further provisions shall for all purpose have the same effect as if set 
forth at this place. 
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Unless the certificate of authentication hereon has been executed by the 
Certificate Registrar, by manual signature, this Certificate shall not be entitled to any benefit 
under the Agreement or be valid for any purpose. 
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executed. 

Dated: 

Agreement. 

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly 

[ _________ ], 
as Trustee 

By: ________________________ __ 

Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class R Certificates referred to in the within-mentioned 

[ __________________ ~ 
as Certificate Registrar 

By:___,___,.---,.---,.~------
Authorized Signatory 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and 
transfer(s) unto (Please print or typewrite name 
and address including postal zip code of assignee) a Percentage Interest evidenced by the within 
Mortgage Asset-Backed Pass-Through Certificate and hereby authorizes the transfer of 
registration of such interest to assignee on the Certificate Register of the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 
Signature by or on behalf of assignor 

Signature Guaranteed 

DISTRIBUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire 
available funds to 

transfer or otherwise, in immediately 
for the account of 

account number ____ , or, if mailed by check, to 
Applicable statements should be mailed to 

This information is provided by _______ , the assignee named above, or 
________ , as its agent. 
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EXHIBITE 

FORM OF SELLER/SERVICER CONTRACT 

This Seller/Servicer Contract (as may be amended, supplemented or otherwise modified 
from time to time, this "Contract") is made this day of , 20 __ , by and 
between Residential Funding Company, LLC, its successors and assigns ("Residential Funding") 
and (the "Seller/Servicer," and, together with Residential Funding, the 
"parties" and each, individually, a "party"). 

WHEREAS, the Seller/Servicer desires to sell Loans to, and/or service Loans for, 
Residential Funding, and Residential Funding desires to purchase Loans from the Seller/Servicer 
and/or have the Seller/Servicer service various of its Loans, pursuant to the terms of this Contract 
and the Residential Funding Seller and Servicer Guides incorporated herein by reference, as 
amended, supplemented or otherwise modified, from time to time (together, the "Guides"). 

NOW, THEREFORE, in consideration of the premises, and the terms, conditions and 
agreements set forth below, the parties agree as follows: 

1. Incorporation of Guides by Reference. 

The Seller/Servicer acknowledges that it has received and read the Guides. All 
provisions of the Guides are incorporated by reference into and made a part of this Contract, and 
shall be binding upon the parties; provided, however, that the Seller/Servicer shall be entitled to 
sell Loans to and/or service Loans for Residential Funding only if and for so long as it shall have 
been authorized to do so by Residential Funding in writing. Specific reference in this Contract to 
particular provisions of the Guides and not to other provisions does not mean that those 
provisions of the Guides not specifically cited in this Contract are not applicable. All terms used 
herein shall have the same meanings as such terms have in the Guides, unless the context clearly 
requires otherwise. 

2. Amendments. 

This Contract may not be amended or modified orally, and no provision of this Contract 
may be waived or amended except in writing signed by the party against whom enforcement is 
sought. Such a written waiver or amendment must expressly reference this Contract. However, 
by their terms, the Guides may be amended or supplemented by Residential Funding from time 
to time. Any such amendment(s) to the Guides shall be binding upon the parties hereto. 

3. Representations and Warranties. 

a. Reciprocal Representations and Warranties. 

The Seller/Servicer and Residential Funding each represents and warrants to the 
other that as of the date of this Contract: 
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(1) Each party is duly organized, validly existing, and in good standing under 
the laws of its jurisdiction of organization, is qualified, if necessary, to do 
business and in good standing in each jurisdiction in which it is required to 
be so qualified, and has the requisite power and authority to enter into this 
Contract and all other agreements which are contemplated by this Contract 
and to carry out its obligations hereunder and under the Guides and under 
such other agreements. 

(2) This Contract has been duly authorized, executed and delivered by each 
party and constitutes a valid and legally binding agreement of each party 
enforceable in accordance with its terms. 

(3) There is no action, proceeding or investigation pending or threatened, and 
no basis therefor is known to either party, that could affect the validity or 
prospective validity of this Contract. 

(4) Insofar as its capacity to carry out any obligation under this Contract is 
concerned, neither party is in violation of any charter, articles of 
incorporation, bylaws, certificates of formation, limited liability company 
agreement, mortgage, indenture, indebtedness, agreement, instrument, 
judgment, decree, order, statute, rule or regulation and none of the 
foregoing adversely affects its capacity to fulfill any of its obligations 
under this Contract. Its execution of, and performance pursuant to, this 
Contract will not result in a violation of any of the foregoing. 

b. Seller/Servicer's Representations, Warranties and Covenants. 

In addition to the representations, warranties and covenants made by the 
Seller/Servicer pursuant to subparagraph (a) of this paragraph 3, the 
Seller/Servicer makes the representations, warranties and covenants set forth in 
the Guides and, upon request, agrees to deliver to Residential Funding the 
certified Resolution of Board of Directors which authorizes the execution and 
delivery of this Contract. 

4. Remedies of Residential Funding. 

If an Event of Seller Default or an Event of Servicer Default shall occur, Residential 
Funding may, at its option, exercise one or more of those remedies set forth in the Guides. 

5. Seller/Servicer's Status as Independent Contractor. 

At no time shall the Seller/Servicer represent that it is acting as an agent of Residential 
Funding. The Seller/Servicer shall, at all times, act as an independent contractor. 

6. Prior Agreements Superseded. 
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This Contract restates, amends and supersedes any and all prior Seller Contracts or 
Servicer Contracts between the parties except that any subservicing agreement executed by the 
Seller/Servicer in connection with any loan-security exchange transaction shall not be affected. 

7. Assignment. 

This Contract may not be assigned or transferred, in whole or in part, by the 
Seller/Servicer without the prior written consent of Residential Funding. Residential Funding 
may sell, assign, convey, hypothecate, pledge or in any other way transfer, in whole or in part, 
without restriction, its rights under this Contract and the Guides with respect to any Commitment 
or Loan. 

8. Notices. 

All notices, requests, demands or other communications that are to be given under this 
Contract shall be in writing, addressed to the appropriate parties and sent by telefacsimile or by 
overnight courier or by United States mail, postage prepaid, to the addresses and telefacsimile 
numbers specified below. However, another name, address and/or telefacsimile number may be 
substituted by the Seller/Servicer pursuant to the requirements of this paragraph 8, or Residential 
Funding pursuant to an amendment to the Guides. 

If to Residential Funding, notices must be sent to the appropriate address or telefacsimile number 
specified in the Guides. 

If to the Seller/Servicer, notice must be sent to: 

Attention: ______________ _ 

Telefacsimile Number: (_) _-__ 

9. Jurisdiction and Venue. 

Each of the parties irrevocably submits to the jurisdiction of any state or federal court 
located in Hennepin County, Minnesota, over any action, suit or proceeding to enforce or defend 
any right under this Contract or otherwise arising from any loan sale or servicing relationship 
existing in connection with this Contract, and each of the parties irrevocably agrees that all 
claims in respect of any such action or proceeding may be heard or determined in such state or 
federal court. Each of the parties irrevocably waives the defense of an inconvenient forum to the 
maintenance of any such action or proceeding and any other substantive or procedural rights or 
remedies it may have with respect to the maintenance of any such action or proceeding in any 
such forum. Each of the parties agrees that a final judgment in any such action or proceeding 
shall be conclusive and may be enforced in any other jurisdiction by suit on the judgment or in 
any other manner provided by law. Each of the parties further agrees not to institute any legal 
actions or proceedings against the other party or any director, officer, employee, attorney, agent 
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or property of the other party, arising out of or relating to this Contract in any court other than as 
hereinabove specified in this paragraph 9. 

10. Miscellaneous. 

This Contract, including all documents incorporated by reference herein, constitutes the 
entire understanding between the parties hereto and supersedes all other agreements, covenants, 
representations, warranties, understandings and communications between the parties, whether 
written or oral, with respect to the transactions contemplated by this Contract. All paragraph 
headings contained herein are for convenience only and shall not be construed as part of this 
Contract. Any provision of this Contract that is prohibited or unenforceable in any jurisdiction 
shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability 
without invalidating the remaining portions hereof or affecting the validity or enforceability of 
such provision in any other jurisdiction, and, to this end, the provisions hereof are severable. 
This Contract shall be governed by, and construed and enforced in accordance with, applicable 
federal laws and the laws of the State of Minnesota. 
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IN WITNESS WHEREOF, the duly authorized officers of the Seller/Servicer and 
Residential Funding have executed this Seller/Servicer Contract as of the date first above written. 

ATTEST: 

[Corporate Seal] 

By:____,.--------
(Signature) 

By: _________ _ 

(Typed Name) 

Title: __________ _ 

ATTEST: 

[Corporate Seal] 

By: _________ _ 

(Signature) 

By: _________ _ 

(Typed Name) 

Title: __________ _ 

US_EAST,I60144104.3 

SELLER!SERVICER 

(Name of Seller!Servicer) 

By: _______________ _ 

(Signature) 

By: ________________ _ 

(Typed Name) 

Title:. _________________ _ 

RESIDENTIAL FUNDING COMPANY, LLC 

By: _______________ _ 

(Signature) 

By: ________________ _ 

(Typed Name) 

Title: _________________ _ 
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EXHIBITF 
FORMS OF REQUEST FOR RELEASE 

DATE: 

TO: 

RE: REQUEST FOR RELEASE OF DOCUMENTS 

In connection with the administration of the pool of Mortgage Loans held by you for the 
referenced pool, we request the release of the Mortgage Loan File described below. 

Pooling and Servicing Agreement Dated: 
Series#: 
Account#: 
Pool#: 
Loan#: 
MIN#: 
Borrower Name(s): 
Reason for Document Request: (circle one) 

Mortgage Loan Prepaid in Full Mortgage Loan Repurchased 

"We hereby certify that all amounts received or to be received in connection with such payments 
which are required to be deposited have been or will be so deposited as provided in the Pooling 
and Servicing Agreement." 

Residential Funding Company, LLC 
Authorized Signature 

****************************************************************************** 

TO CUSTODIAN!TRUSTEE: Please acknowledge this request, and check off documents being 
enclosed with a copy of this form. You should retain this form for your files in accordance with 
the terms of the Pooling and Servicing Agreement. 

Enclosed Documents: [ ] Promissory Note 
[ ] Primary Insurance Policy 
[ ] Mortgage or Deed of Trust 
[] Assignment(s) of Mortgage or Deed of Trust 
[ ] Title Insurance Policy 
[] Other: 

Name: _______ _ 
Title: ________ _ 
Date: _______ _ 
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EXHIBITG-1 

FORM OF TRANSFER AFFIDAVIT AND AGREEMENT 

STATE OF ) 
) ss.: 

COUNTY OF ) 

[NAME OF OFFICER], being first duly sworn, deposes and says: 

1. That he is [Title of Officer] of [Name of Owner] (record or beneficial 
owner of the Mortgage Asset-Backed Pass-Through Certificates, Series __ -_, Class R (the 
"Owner")), a [savings institution] [corporation] duly organized and existing under the laws of 
[the State of [the United States], on behalf of which he makes this 
affidavit and agreement. 

2. That the Owner (i) is not and will not be a "disqualified organization" or 
an electing large partnership as of [date of transfer] within the meaning of Sections 860E(e)(5) 
and 775, respectively, of the Internal Revenue Code of 1986, as amended (the "Code") or an 
electing large partnership under Section 775(a) of the Code, (ii) will endeavor to remain other 
than a disqualified organization for so long as it retains its ownership interest in the Class R 
Certificates, and (iii) is acquiring the Class R Certificates for its own account or for the account 
of another Owner from which it has received an affidavit and agreement in substantially the 
same form as this affidavit and agreement. (For this purpose, a "disqualified organization" means 
an electing large partnership under Section 775 of the Code, the United States, any state or 
political subdivision thereof, any agency or instrumentality of any of the foregoing (other than an 
instrumentality all of the activities of which are subject to tax and, except for the Federal Home 
Loan Mortgage Corporation, a majority of whose board of directors is not selected by any such 
governmental entity) or any foreign government, international organization or any agency or 
instrumentality of such foreign government or organization, any rural electric or telephone 
cooperative, or any organization (other than certain farmers' cooperatives) that is generally 
exempt from federal income tax unless such organization is subject to the tax on unrelated 
business taxable income). 

3. That the Owner is aware (i) of the tax that would be imposed on transfers 
of Class R Certificates to disqualified organizations or electing large partnerships, under the 
Code, that applies to all transfers of Class R Certificates after March 31, 1988; (ii) that such tax 
would be on the transferor (or, with respect to transfers to electing large partnerships, on each 
such partnership), or, if such transfer is through an agent (which person includes a broker, 
nominee or middleman) for a disqualified organization, on the agent; (iii) that the person (other 
than with respect to transfers to electing large partnerships) otherwise liable for the tax shall be 
relieved of liability for the tax if the transferee furnishes to such person an affidavit that the 
transferee is not a disqualified organization and, at the time of transfer, such person does not 
have actual knowledge that the affidavit is false; and (iv) that the Class R Certificates may be 
"noneconomic residual interests" within the meaning of Treasury regulations promulgated 
pursuant to the Code and that the transferor of a noneconomic residual interest will remain liable 
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for any taxes due with respect to the income on such residual interest, unless no significant 
purpose of the transfer was to impede the assessment or collection of tax. 

4. That the Owner is aware of the tax· imposed on a "pass-through entity" 
holding Class R Certificates if either the pass-through entity is an electing large partnership 
under Section 775 of the Code or if at any time during the taxable year of the pass-through entity 
a disqualified organization is the record holder of an interest in such entity. (For this purpose, a 
"pass through entity" includes a regulated investment company, a real estate investment trust or 
common trust fund, a partnership, trust or estate, and certain cooperatives.) 

5. The Owner is either (i) a citizen or resident of the United States, (ii) a 
corporation, partnership or other entity treated as a corporation or a partnership for U.S. federal 
income tax purposes and created or organized in or under the laws of the United States, any state 
thereof or the District of Columbia (other than a partnership that is not treated as a United States 
person under any applicable Treasury regulations), (iii) an estate that is described in Section 
7701(a)(30)(D) of the Code, or (iv) a trust that is described in Section 770l(a)(30)(E) of the 
Code. 

6. The Owner hereby agrees that it will not cause income from the Class R 
Certificates to be attributable to a foreign permanent establishment or fixed base (within the 
meaning of an applicable income tax treaty) of the Owner or another United States taxpayer. 

7. That the Owner is aware that the Trustee will not register the transfer of 
any Class R Certificates unless the transferee, or the transferee's agent, delivers to it an affidavit 
and agreement, among other things, in substantially the same form as this affidavit and 
agreement. The Owner expressly agrees that it will not consummate any such transfer if it 
knows or believes that any of the representations contained in such affidavit and agreement are 
false. 

8. That the Owner has reviewed the restrictions set forth on the face of the 
Class R Certificates and the provisions of Section 5.02(f) of the Pooling and Servicing 
Agreement under which the Class R Certificates were issued (in particular, clause (iii)(A) and 
(iii)(B) of Section 5.02(f) which authorize the Trustee to deliver payments to a person other than 
the Owner and negotiate a mandatory sale by the Trustee in the event the Owner holds such 
Certificates in violation of Section 5.02(f)). The Owner expressly agrees to be bound by and to 
comply with such restrictions and provisions. 

9. That the Owner consents to any additional restrictions or arrangements 
that shall be deemed necessary upon advice of counsel to constitute a reasonable arrangement to 
ensure that the Class R Certificates will only be owned, directly or indirectly, by an Owner that 
is not a disqualified organization. 

10. The Owner's Taxpayer Identification Number is _____ _ 

11. This affidavit and agreement relates only to the Class R Certificates held 
by the Owner and not to any other holder of the Class R Certificates. The Owner understands 
that the liabilities described herein relate only to the Class R Certificates. 
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12. That no purpose of the Owner relating to the transfer of any of the Class R 
Certificates by the Owner is or will be to impede the assessment or collection of any tax; in 
making this representation, the Owner warrants that the Owner is familiar with (i) Treasury 
Regulation Section 1.860E-1(c) and recent amendments thereto, effective as of July 19, 2002, 
and (ii) the preamble describing the adoption of the amendments to such regulation, which is 
attached hereto as Exhibit 1. 

13. That the Owner has no present knowledge or expectation that it will be 
unable to pay any United States taxes owed by it so long as any of the Certificates remain 
outstanding. In this regard, the Owner hereby represents to and for the benefit of the person 
from whom it acquired the Class R Certificate that the Owner intends to pay taxes associated 
with holding such Class R Certificate as they become due, fully understanding that it may incur 
tax liabilities in excess of any cash flows generated by the Class R Certificate. 

14. That the Owner has no present knowledge or expectation that it will 
become insolvent or subject to a bankruptcy proceeding for so long as any of the Class R 
Certificates remain outstanding. 

15. The Purchaser is not an employee benefit plan or other plan subject to the 
prohibited transaction provisions of the Employee Retirement Income Security Act of 1974, as 
amended ("ERISA"), or Section 4975 of the Code, or an investment manager, named fiduciary 
or a trustee of any such plan, or any other Person acting, directly or indirectly, on behalf of or 
purchasing any Certificate with "plan assets" of any such plan. 
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IN WITNESS WHEREOF, the Owner has caused this instrument to be executed 
on its behalf, pursuant to the authority of its Board of Directors, by its [Title of Officer] and its 
corporate seal to be hereunto attached, attested by its [Assistant] Secretary, this __ day of 

-----' 200_. 

[Corporate Seal] 

ATTEST: 

[Assistant] Secretary 

[NAME OF OWNER] 

By: ____________ _ 
[Name of Officer] 
[Title of Officer] 

Personally appeared before me the above-named [Name of Officer], known or 
proved to me to be the same person who executed the foregoing instrument and to be the [Title 
of Officer] of the Owner, and acknowledged to me that he executed the same as his free act and 
deed and the free act and deed of the Owner. 

Subscribed and sworn before me this __ day of _______ , 200_. 

US_EASn60144104.3 

NOTARY PUBLIC 

COUNTY OF ________ _ 

STATE OF------,------, 
My Commission expires the __ day of 

_____ ,20_. 
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EXHIBIT 1 

DEPARTMENT OF THE TREASURY 

Internal Revenue Service 

26 CFR Parts 1 and 602 

[TD 9004] 
RIN 1545-AW98 

Real Estate Mortgage Investment Conduits 

AGENCY: Internal Revenue Service (IRS), Treasury. 

ACTION: Final regulations. 

SUMMARY: This document contains final regulations relating to safe 
harbor transfers of noneconomic residual interests in real estate 
mortgage investment conduits (REMICs). The final regulations provide 
additional limitations on the circumstances under which transferors may 
claim safe harbor treatment. 

DATES: Effective Date: These regulations are effective July 19, 2002. 
Applicability Date: For dates of applicability, see Sec. 1.860E

(1 )(c)(1 0). 

FOR FURTHER INFORMATION CONTACT: Courtney Shepardson at (202) 622-3940 
(not a toll-free number). 

SUPPLEMENTARY INFORMATION: 

Paperwork Reduction Act 

The collection of information in this final rule has been reviewed 
and, pending receipt and evaluation of public comments, approved by the 
Office of Management and Budget (OMB) under 44 U.S.C. 3507 and assigned 
control number 1545-1675. 

The collection of information in this regulation is in Sec. 1.860E-
1 (c)(5)(ii). This information is required to enable the IRS to verify 
that a taxpayer is complying with the conditions of this regulation. 
The collection of information is mandatory and is required. Otherwise, 
the taxpayer will not receive the benefit of safe harbor treatment as 
provided in the regulation. The likely respondents are businesses and 
other for-profit institutions. 

Comments on the collection of information should be sent to the 
Office of Management and Budget, Attn: Desk Officer for the Department 
of the Treasury, Office of Information and Regulatory Affairs, 
Washington, DC, 20503, with copies to the Internal Revenue Service, 
Attn: IRS Reports Clearance Officer, W:CAR:MP:FP:S, Washington, DC 
20224. Comments on the collection of information should be received by 
September 17, 2002. Comments are specifically requested concerning: 

Whether the collection of information is necessary for the proper 
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performance of the functions of the Internal Revenue Service, including 
whether the information will have practical utility; 

The accuracy of the estimated burden associated with the collection 
of information (see below); 

How the quality, utility, and clarity of the information to be 
collected may be enhanced; 

How the burden of complying with the collection of information may 
be minimized, including through the application of automated collection 
techniques or other forms of information technology; and 

Estimates of capital or start-up costs and costs of operation, 
maintenance, and purchase of service to provide information. 

An agency may not conduct or sponsor, and a person is not required 
to respond to, a collection of information unless it displays a valid 
control number assigned by the Office of Management and Budget. 

The estimated total annual reporting burden is 470 hours, based on 
an estimated number of respondents of 470 and an estimated average 
annual burden hours per respondent of one hour. 

Books or records relating to a collection of information must be 
retained as long as their contents may become material in the 
administration of any internal revenue law. Generally, tax returns and 
tax return information are confidential, as required by 26 U.S.C. 6103. 

Background 

This document contains final regulations regarding the proposed 
amendments to 26 CFR part 1 under section 860E of the Internal Revenue 
Code (Code). The regulations provide the circumstances under which a 
transferor of a noneconomic REMIC residual interest meeting the 
investigation and representation requirements may avail itse~ of the 
safe harbor by satisfying either the formula test or the asset test. 

Final regulations governing REMICs, issued in 1992, contain rules 
governing the transfer of noneconomic REMIC residual interests. In 
general, a transfer of a noneconomic residual interest is disregarded 
for all tax purposes if a significant purpose of the transfer is to 

[[Page 4 7 452]] 

enable the transferor to impede the assessment or collection of tax. A 
purpose to impede the assessment or collection of tax (a wrongful 
purpose) exists if the transferor, at the time of the transfer, either 
knew or should have known that the transferee would be unwilling or 
unable to pay taxes due on its share of the REMIC's taxable income. 

Under a safe harbor, the transferor of a REMIC noneconomic residual 
interest is presumed not to have a wrongful purpose if two requirements 
are satisfied: (1) the transferor conducts a reasonable investigation 
of the transferee's financial condition (the investigation 
requirement); and (2) the transferor secures a representation from the 
transferee to the effect that the transferee understands the tax 
obligations associated with holding a residual interest and intends to 
pay those taxes (the representation requirement). 

The IRS and Treasury have been concerned that some transferors of 
noneconomic residual interests claim they satisfy the safe harbor even 
in situations where the economics of the transfer clearly indicate the 
transferee is unwilling or unable to pay the tax associated with 
holding the interest. For this reason, on February 7, 2000, the IRS 
published in the Federal Register (65 FR 5807) a notice of proposed 
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rulemaking (REG-1 00276-97; REG-122450-98) designed to clarify the safe 
harbor by adding the "formula test," an economic test. The proposed 
regulation provides that the safe harbor is unavailable unless the 
present value of the anticipated tax liabilities associated with 
holding the residual interest does not exceed the sum of: (1) The 
present value of any consideration given to the transferee to acquire 
the interest; (2) the present value of the expected future 
distributions on the interest; and (3) the present value of the 
anticipated tax savings associated with holding the interest as the 
REMIC generates losses. 

The notice of proposed rulemaking also contained rules for FASITs. 
Section 1.860H·6(g) of the proposed regulations provides requirements 
for transfers of FASIT ownership interests and adopts a safe harbor by 
reference to the safe harbor provisions of the REMIC regulations. 

In January 2001, the IRS published Rev. Proc. 2001-12 (2001-3 
I.R.B. 335) to set forth an alternative safe harbor that taxpayers 
could use while the IRS and the Treasury considered comments on the 
proposed regulations. Under the alternative safe harbor, if a 
transferor meets the investigation requirement and the representation 
requirement but the transfer fails to meet the formula test, the 
transferor may invoke the safe harbor if the transferee meets a two
prong test (the asset test). A transferee generally meets the first 
prong of this test if, at the time of the transfer, and in each of the 
two years preceding the year of transfer, the transferee's gross assets 
exceed $100 million and its net assets exceed $10 million. A transferee 
generally meets the second prong of this test if it is a domestic, 
taxable corporation and agrees in writing not to transfer the interest 
to any person other than another domestic, taxable corporation that 
also satisfies the requirements of the asset test. A transferor cannot 
rely on the asset test if the transferor knows, or has reason to know, 
that the transferee will not comply with its written agreement to limit 
the restrictions on subsequent transfers of the residual interest. 

Rev. Proc. 2001-12 provides that the asset test fails to be 
satisfied in the case of a transfer or assignment of a noneconomic 
residual interest to a foreign branch of an otherwise eligible 
transferee. If such a transfer or assignment were permitted, a 
corporate taxpayer might seek to claim that the provisions of an 
applicable income tax treaty would resource excess inclusion income as 
foreign source income, and that, as a consequence, any U.S. tax 
liability attributable to the excess inclusion income could be offset 
by foreign tax credits. Such a claim would impede the assessment or 
collection of U.S. tax on excess inclusion income, contrary to the 
congressional purpose of assuring that such income will be taxable in 
all events. See, e.g., sections 860E(a)(1 ), (b), (e) and 860G(b) of the 
Code. 

The Treasury and the IRS have learned that certain taxpayers 
transferring noneconomic residual interests to foreign branches have 
attempted to rely on the formula test to obtain safe harbor treatment 
in an effort to impede the assessment or collection of U.S. tax on 
excess inclusion income. Accordingly, the final regulations provide 
that if a noneconomic residual interest is transferred to a foreign 
permanent establishment or fixed base of a U.S. taxpayer, the transfer 
is not eligible for safe harbor treatment under either the asset test 
or the formula test. The final regulations also require a transferee to 
represent that it will not cause income from the noneconomic residual 
interest to be attributable to a foreign permanent establishment or 
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fixed base. 
Section 1.860E-1(c)(8) provides computational rules that a taxpayer 

may use to qualify for safe harbor status under the formula test. 
Section 1.860E-1 (c)(B)(i) provides that the transferee is presumed to 
pay tax at a rate equal to the highest rate of tax specified in section 
11 (b). Some commentators were concerned that this presumed rate of 
taxation was too high because it does not take into consideration 
taxpayers subject to the alternative minimum tax rate. In light of the 
comments received, this provision has been amended in the final 
regulations to allow certain transferees that compute their taxable 
income using the alternative minimum tax rate to use the alternative 
minimum tax rate applicable to corporations. 

Additionally, Sec. 1.860E-1 (c)(8)(iii) provides that the present 
values in the formula test are to be computed using a discount rate 
equal to the applicable Federal short-term rate prescribed by section 
1274(d). This is a change from the proposed regulation and Rev. Proc. 
2001-12. In those publications the provision stated that "present 
values are computed using a discount rate equal to the applicable 
Federal rate prescribed in section 1274(d) compounded semiannually" 
and that ''[a]lower discount rate may be used if the transferee can 
demonstrate that it regularly borrows, in the course of its trade or 
business, substantial funds at such lower rate from an unrelated third 
party." The IRS and the Treasury Department have learned that, based 
on this provision, certain taxpayers have been attempting to use 
unrealistically low or zero interest rates to satisfy the formula test, 
frustrating the intent of the test. Furthermore, the Treasury 
Department and the IRS believe that a rule allowing for a rate other 
than a rate based on an objective index would add unnecessary 
complexity to the safe harbor. As a result, the rule in the proposed 
regulations that permits a transferee to use a lower discount rate, if 
the transferee can demonstrate that it regularly borrows substantial 
funds at such lower rate, is not included in the final regulations; and 
the Federal short-term rate has been substituted for the applicable 
Federal rate. To simplify taxpayers' computations, the final 
regulations allow use of any of the published short-term rates, 
provided that the present values are computed with a corresponding 
period of compounding. With the exception of the provisions relating to 
transfers to foreign branches, these changes generally have the 
proposed applicability date of February 4, 2000, but taxpayers may 
choose to apply the interest rate formula set forth in the proposed 
regulation and Rev. Proc. 2001-12 for transfers occurring before August 
19,2002. 

It is anticipated that when final regulations are adopted with 
respect to 
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FASITs, Sec. 1.860H-6(g) of the proposed regulations will be adopted in 
substantially its present form, with the result that the final 
regulations contained in this document will also govern transfers of 
FASIT ownership interests with substantially the same applicability 
date as is contained in this document. 

Effect on Other Documents 

Rev. Proc. 2001-12 (2001-3 I.R.B. 335) is obsolete for transfers of 
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noneconomic residual interests in REMICs occurring on or after August 
19,2002. 

Special Analyses 

It is hereby certified that these regulations will not have a 
significant economic impact on a substantial number of small entities. 
This certification is based on the fact that it is unlikely that a 
substantial number of small entities will hold REMIC residual 
interests. Therefore, a Regulatory Flexibility Analysis under the 
Regulatory Flexibility Act (5 U.S. C. chapter 6) is not required. It has 
been determined that this Treasury decision is not a significant 
regulatory action as defined in Executive Order 12866. Therefore, a 
regulatory assessment is not required. It also has been determined that 
sections 553(b) and 553(d) of the Administrative Procedure Act (5 
U.S.C. chapter 5) do not apply to these regulations. 

Drafting Information 

The principal author of these regulations is Courtney Shepardson. 
However, other personnel from the IRS and Treasury Department 
participated in their development. 

List of Subjects 

26 CFR Part 1 

Income taxes, Reporting and record keeping requirements. 

26 CFR Part 602 

Reporting and record keeping requirements. 

Adoption of Amendments to the Regulations 

Accordingly, 26 CFR parts 1 and 602 are amended as follows: 

PART 1--INCOME TAXES 

Paragraph 1. The authority citation for part 1 continues to read in 
part as follows: 

Authority: 26 U.S.C. 7805 • • • 
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EXHIBITG-2 

FORM OF TRANSFEROR CERTIFICATE 

Residential Accredit Loans, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

-------' 20_ 

Attention: Residential Funding Company, LLC Series __ -_ 

Re: Mortgage Asset-Backed Pass-Through Certificates, 
Series Class R 

Ladies and Gentlemen: 

This letter 1s delivered to you in connection with the transfer by 

--------..,...----- (the "Seller") to ------------
(the "Purchaser") of $ Initial Certificate Principal Balance of Mortgage Asset
Backed Pass-Through Certificates, Series __ -_, Class R (the "Certificates"), pursuant to 
Section 5.02 of the Pooling and Servicing Agreement (the "Pooling and Servicing Agreement"), 
dated as of 1, __ among Residential Accredit Loans, Inc., as seller (the 
"Company"), Residential Funding Company, LLC, as master servicer (the "Master Servicer"), 
and , as trustee (the "Trustee"). All terms used herein and not otherwise 
defined shall have the meanings set forth in the Pooling and Servicing Agreement. The Seller 
hereby certifies, represents and warrants to, and covenants with, the Company and the Trustee 
that: 

l. No purpose of the Seller relating to the transfer of the Certificate by the 
Seller to the Purchaser is or will be to impede the assessment or collection of any tax. 

2. The Seller understands that the Purchaser has delivered to the Trustee and 
the Master Servicer a transfer affidavit and agreement in the form attached to the Pooling and 
Servicing Agreement as Exhibit G-1. The Seller does not know or believe that any 
representation contained therein is false. 

3. The Seller has at the time of the transfer conducted a reasonable 
investigation of the financial condition of the Purchaser as contemplated by Treasury 
Regulations Section 1.860E-l(c)(4)(i) and, as a result of that investigation, the Seller has 
determined that the Purchaser has historically paid its debts as they become due and has found no 
significant evidence to indicate that the Purchaser will not continue to pay its debts as they 
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become due in the future. The Seller understands that the transfer of a Class R Certificate may 
not be respected for United States income tax purposes (and the Seller may continue to be liable 
for United States income taxes associated therewith) unless the Seller has conducted such an 
investigation. 

4. The Seller has no actual knowledge that the proposed Transferee is not 
both a United States Person and a Permitted Transferee. 

Very truly yours, 

(Seller) 

By: ____________ _ 
Name: ____________ _ 
Title: _____________ _ 
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EXHIBITH 

FORM OF INVESTOR REPRESENTATION LETTER 

Residential Accredit Loans, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, MN 55437 

Residential Funding Company, LLC 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, MN 55437 

_____ ,20_ 

Attention: Residential Funding Company, LLC Series __ -_ 

RE: Mortgage Asset-Backed Pass-Through Certificates, 
Series . [Class B-1 

Ladies and Gentlemen: 

(the "Purchaser") intends to purchase from 
-----,-------- (the "Seller") $ Initial Certificate Principal 
Balance of Mortgage Asset-Backed Pass-Through Certificates, Series __ -_, Class_ (the 
"Certificates"), issued pursuant to the Pooling and Servicing Agreement (the "Pooling and 
Servicing Agreement"), dated as of 1, __ among Residential Accredit Loans, 
Inc., as seller (the "Company"), Residential Funding Company, LLC, as master servicer (the 
"Master Servicer"), and , as trustee (the "Trustee"). All terms used herein 
and not otherwise defined shall have the meanings set forth in the Pooling and Servicing 
Agreement. The Purchaser hereby certifies, represents and warrants to, and covenants with, the 
Company, the Trustee and the Master Servicer that: 

1. The Purchaser understands that (a) the Certificates have not been 
and will not be registered or qualified under the Securities Act of 1933, as 
amended (the "Act") or any state securities law, (b) the Company is not required 
to so register or qualify the Certificates, (c) the Certificates may be resold only if 
registered and qualified pursuant to the provisions of the Act or any state 
securities law, or if an exemption from such registration and qualification is 
available, (d) the Pooling and Servicing Agreement contains restrictions regarding 
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the transfer of the Certificates and (e) the Certificates will bear a legend to the 
foregoing effect. 

2. The Purchaser is acquiring the Certificates for its own account for 
investment only and not with a view to or for sale in connection with any 
distribution thereof in any manner that would violate the Act or any applicable 
state securities laws. 

3. The Purchaser is (a) a substantial, sophisticated institutional 
investor having such knowledge and experience in financial and business matters, 
and, in particular, in such matters related to securities similar to the Certificates, 
such that it is capable of evaluating the merits and risks of investment in the 
Certificates, (b) able to bear the economic risks of such an investment and (c) an 
"accredited investor" within the meaning of Rule SOl(a) promulgated pursuant to 
the Act. 

4. The Purchaser has been furnished with, and has had an opportunity 
to rev1ew (a) [a copy of the Private Placement Memorandum, dated 
--------' 20_, relating to the Certificates (b)] a copy of the 
Pooling and Servicing Agreement and [b] [ c] such other information concerning 
the Certificates, the Mortgage Loans and the Company as has been requested by 
the Purchaser from the Company or the Seller and is relevant to the Purchaser's 
decision to purchase the Certificates. The Purchaser has had any questions arising 
from such review answered by the Company or the Seller to the satisfaction of the 
Purchaser. [If the Purchaser did not purchase the Certificates from the Seller in 
connection with the initial distribution of the Certificates and was provided with a 
copy of the Private Placement Memorandum (the "Memorandum") relating to the 
original sale (the "Original Sale") of the Certificates by the Company, the 
Purchaser acknowledges that such Memorandum was provided to it by the Seller, 
that the Memorandum was prepared by the Company solely for use in connection 
with the Original Sale and the Company did not participate in or facilitate in any 
way the purchase of the Certificates by the Purchaser from the Seller, and the 
Purchaser agrees that it will look solely to the Seller and not to the Company with 
respect to any damage, liability, claim or expense arising out of, resulting from or 
in connection with (a) error or omission, or alleged error or omission, contained in 
the Memorandum, or (b) any information, development or event arising after the 
date of the Memorandum.} 

5. The Purchaser has not and will not nor has it authorized or will it 
authorize any person to (a) offer, pledge, sell, dispose of or otherwise transfer any 
Certificate, any interest in any Certificate or any other similar security to any 
person in any manner, (b) solicit any offer to buy or to accept a pledge, 
disposition of other transfer of any Certificate, any interest in any Certificate or 
any other similar security from any person in any manner, (c) otherwise approach 
or negotiate with respect to any Certificate, any interest in any Certificate or any 
other similar security with any person in any manner, (d) make any general 
solicitation by means of general advertising or in any other manner or (e) take any 
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other action, that (as to any of (a) through (e) above) would constitute a 
distribution of any Certificate under the Act, that would render the disposition of 
any Certificate a violation of Section 5 of the Act or any state securities law, or 
that would require registration or qualification pursuant thereto. The Purchaser 
will not sell or otherwise transfer any of the Certificates, except in compliance 
with the provisions of the Pooling and Servicing Agreement. 

6. The Purchaser 

(a) is not an employee benefit or other plan subject to the 
prohibited transaction provisions of the Employee Retirement Income Security 
Act of 1974, as amended ("ERISA"), or Section 4975 of the Internal Revenue 
Code of 1986, as amended (a "Plan"), or any other person (including an 
investment manager, a named fiduciary or a trustee of any Plan) acting, directly or 
indirectly, on behalf of or purchasing any Certificate with "plan assets" of any 
Plan within the meaning of the Department of Labor ("DOL") regulation at 29 
C.P.R. §2510.3-101, as modified by Section 3(42) of ERISA; or 

(b) is an insurance company, the source of funds to be used by 
it to purchase the Certificates is an "insurance company general account" (within 
the meaning of DOL Prohibited Transaction Class Exemption ("PTCE") 95-60), 
and the purchase is being made in reliance upon the availability of the exemptive 
relief afforded under Sections I and III of PTCE 95-60. 

In addition, the Purchaser hereby certifies, represents and warrants to, and covenants 
with, the Company, the Trustee and the Master Servicer that the Purchaser will not transfer such 
Certificates to any Plan or person unless such Plan or person meets the requirements set forth in 
either 6(a) or (b) above. 

Very truly yours, 

By: ___________________ _ 
Name: _____________ _ 
Title: ____________ _ 

H-3 
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EXHIBIT I 

FORM OF TRANSFEROR REPRESENTATION LETTER 

Residential Accredit Loans, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, MN 55437 

Attention: Residential Funding Company, LLC Series __ -_ 

Re: Mortgage Asset-Backed Pass-Through Certificates, 
Series , [Class B-1 

Ladies and Gentlemen: 

__ ,20_ 

In connection with the sale by (the "Seller") to (the 
"Purchaser") of $ Initial Certificate Principal Balance of Mortgage Asset-Backed Pass
Through Certificates, Series __ -_, Class_ (the "Certificates"), issued pursuant to the Pooling 
and Servicing Agreement (the "Pooling and Servicing Agreement"), dated as of 1, 
__ among Residential Accredit Loans, Inc., as seller (the "Company"), Residential Funding 
Company, LLC, as master servicer, and , as trustee (the "Trustee"). The 
Seller hereby certifies, represents and warrants to, and covenants with, the Company and the 
Trustee that: 

Neither the Seller nor anyone acting on its behalf has (a) offered, pledged, sold, 
disposed of or otherwise transferred any Certificate, any interest in any Certificate or any other 
similar security to any person in any manner, (b) has solicited any offer to buy or to accept a 
pledge, disposition or other transfer of any Certificate, any interest in any Certificate or any other 
similar security from any person in any manner, (c) has otherwise approached or negotiated with 
respect to any Certificate, any interest in any Certificate or any other similar security with any 
person in any manner, (d) has made any general solicitation by means of general advertising or 
in any other manner, or (e) has taken any other action, that (as to any of (a) through (e) above) 
would constitute a distribution of the Certificates under the Securities Act of 1933 (the "Act"), 
that would render the disposition of any Certificate a violation of Section 5 of the Act or any 
state securities law, or that would require registration or qualification pursuant thereto. The 
Seller will not act, in any manner set forth in the foregoing sentence with respect to any 
Certificate. The Seller has not and will not sell or otherwise transfer any of the Certificates, 
except in compliance with the provisions of the Pooling and Servicing Agreement. 
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Very truly yours, 

(Seller) 

By: ___________ _ 

Name: ------------------Title: ____________ _ 
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EXHIBIT J 

[FORM OF RULE 144A INVESTMENT REPRESENTATION] 

Description of Rule 144A Securities, including numbers: 

The undersigned seller, as registered holder (the "Seller"), intends to transfer the 
Rule 144A Securities described above to the undersigned buyer (the "Buyer"). 

I. In connection with such transfer and in accordance with the agreements 
pursuant to which the Rule 144A Securities were issued, the Seller hereby certifies the following 
facts: Neither the Seller nor anyone acting on its behalf has offered, transferred, pledged, sold or 
otherwise disposed of the Rule 144A Securities, any interest in the Rule 144A Securities or any 
other similar security to, or solicited any offer to buy or accept a transfer, pledge or other 
disposition of the Rule 144A Securities, any interest in the Rule 144A Securities or any other 
similar security from, or otherwise approached or negotiated with respect to the Rule 144A 
Securities, any interest in the Rule 144A Securities or any other similar security with, any person 
in any manner, or made any general solicitation by means of general advertising or in any other 
manner, or taken any other action, that would constitute a distribution of the Rule 144A 
Securities under the Securities Act of 1933, as amended (the "1933 Act"), or that would render 
the disposition of the Rule 144A Securities a violation of Section 5 of the 1933 Act or require 
registration pursuant thereto, and that the Seller has not offered the Rule 144A Securities to any 
person other than the Buyer or another "qualified institutional buyer" as defined in Rule 144A 
under the 1933 Act. 

2. The Buyer warrants and represents to, and covenants with, the Seller, the 
Trustee and the Master Servicer (as defined in the Pooling and Servicing Agreement (the 
"Agreement"), dated as of 1, __ among Residential Funding Company, LLC as 
Master Servicer, Residential Accredit Loans, Inc. as depositor pursuant to Section 5.02 of the 
Agreement and , as trustee, as follows: 

(a) The Buyer understands that the Rule 144A Securities have not 
been registered under the 1933 Act or the securities laws of any state. 

(b) The Buyer considers itself a substantial, sophisticated institutional 
investor having such knowledge and experience in financial and business matters that it is 
capable of evaluating the merits and risks of investment in the Rule 144A Securities. 
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(c) The Buyer has been furnished with all information regarding the 
Rule 144A Securities that it has requested from the Seller, the Trustee or the Servicer. 

(d) Neither the Buyer nor anyone acting on its behalf has offered, 
transferred, pledged, sold or otherwise disposed of the Rule 144A Securities, any interest 
in the Rule 144A Securities or any other similar security to, or solicited any offer to buy 
or accept a transfer, pledge or other disposition of the Rule 144A Securities, any interest 
in the Rule 144A Securities or any other similar security from, or otherwise approached 
or negotiated with respect to the Rule 144A Securities, any interest in the Rule 144A 
Securities or any other similar security with, any person in any manner, or made any 
general solicitation by means of general advertising or in any other manner, or taken any 
other action, that would constitute a distribution of the Rule 144A Securities under the 
1933 Act or that would render the disposition of the Rule 144A Securities a violation of 
Section 5 of the 1933 Act or require registration pursuant thereto, nor will it act, nor has 
it authorized or will it authorize any person to act, in such manner with respect to the 
Rule l44A Securities. 

(e) The Buyer is a "qualified institutional buyer" as that term is 
defined in Rule 144A under the 1933 Act and has completed either of the forms of 
certification to that effect attached hereto as Annex l or Annex 2. The Buyer is aware 
that the sale to it is being made in reliance on Rule l44A. The Buyer is acquiring the 
Rule 144A Securities for its own account or the accounts of other qualified institutional 
buyers, understands that such Rule l44A Securities may be resold, pledged or transferred 
only (i) to a person reasonably believed to be a qualified institutional buyer that 
purchases for its own account or for the account of a qualified institutional buyer to 
whom notice is given that the resale, pledge or transfer is being made in reliance on Rule 
l44A, or (ii) pursuant to another exemption from registration under the 1933 Act. 

[3. The Buyer 

[(a) is not an employee benefit or other plan subject to the prohibited 
transaction provisions of the Employee Retirement Income Security Act of 197 4, as 
amended ("ERISA"), or Section 4975 of the Internal Revenue Code of 1986, as amended 
(a "Plan"), or any other person (including an investment manager, a named fiduciary or a 
trustee of any Plan) acting, directly or indirectly, on behalf of or purchasing any 
Certificate with "plan assets" of any Plan within the meaning of the Department of Labor 
("DOL") regulation at 29 C.P.R.§ 2510.3-101, as modified by Section 3(42) ofERISA] 1

; 

or 

(b) is an insurance company, the source of funds to be used by it to 
purchase the Certificates is an "insurance company general account" (within the meaning 
of DOL Prohibited Transaction Class Exemption ("PTCE") 95-60), and the purchase is 

1 Only paragraph (a) for Class P Certificates. 
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being made in reliance upon the availability of the exemptive relief afforded under 
Sections I and III of PTCE 95-60.]2 

4. This document may be executed in one or more counterparts and by the 
different parties hereto on separate counterparts, each of which, when so executed, shall 
be deemed to be an original; such counterparts, together, shall constitute one and the 
same document. 

IN WITNESS WHEREOF, each of the parties has executed this document as of 
the date set forth below. 

Print Name of Seller Print Name of Buyer 

By:.,.-___________ _ 
Name: 

By:.,.-___________ _ 
Name: 

Title: Title: 

Taxpayer Identification Taxpayer Identification: 

No. ______________ _ No: ______________ _ 

Date: ______________ _ Date: ______________ _ 

2 Class B Certificateholders may represent to either (a) or (b). 
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ANNEX I TO EXHffiiT J 

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE I44A 

[For Buyers Other Than Registered Investment Companies] 

The undersigned hereby certifies as follows in connection with the Rule I44A 
Investment Representation to which this Certification is attached: 

I. As indicated below, the undersigned is the President, Chief Financial 
Officer, Senior Vice President or other executive officer of the Buyer. 

2. In. connection with purchases by the Buyer, the Buyer is a "qualified 
institutional buyer" as that term is defined in Rule I44A under the Securities Act of I933 ("Rule 
I44A") because (i) the Buyer owned and/or invested on a discretionary basis 
$ in securities (except for the excluded securities referred to below) 
as of the end of the Buyer's most recent fiscal year (such amount being calculated in accordance 
with Rule I44A) and (ii) the Buyer satisfies the criteria in the category marked below. 

Corporation. etc. The Buyer is a corporation (other than a bank, savings and loan 
association or similar institution), Massachusetts or similar business trust, 
partnership, or charitable organization described in Section 50 I ( c )(3) of the 
Internal Revenue Code. 

Bank. The Buyer (a) is a national bank or banking institution organized under the 
laws of any State, territory or the District of Columbia, the business of which is 
substantially confined to banking and is supervised by the State or territorial 
banking commission or similar official or is a foreign bank or equivalent 
institution, and (b) has an audited net worth of at least $25,000,000 as 
demonstrated in its latest annual financial statements, a copy of which is attached 
hereto. 

Savings and Loan. The Buyer (a) is a savings and loan association, building and 
loan association, cooperative bank, homestead association or similar institution, 
which is supervised and examined by a State or Federal authority having 
supervision over any such institutions or is a foreign savings and loan association 
or equivalent institution and (b) has an audited net worth of at least $25,000,000 
as demonstrated in its latest annual financial statements. 

Broker-Dealer. The Buyer is a dealer registered pursuant to Section 15 of the 
Securities Exchange Act of 1934. 

Insurance Company. The Buyer is an insurance company whose primary and 
predominant business activity is the writing of insurance or the reinsuring of risks 
underwritten by insurance companies and which is subject to supervision by the 
insurance commissioner or a similar official or agency of a State or territory or the 
District of Columbia. 
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State or Local Plan. The Buyer is a plan established and maintained by a State, its 
political subdivisions, or any agency or instrumentality of the State or its political 
subdivisions, for the benefit of its employees. 

ERISA Plan. The Buyer is an employee benefit plan within the meaning of Title I 
of the Employee Retirement Income Security Act of 1974. 

Investment Adviser. The Buyer is an investment adviser registered under the 
Investment Advisers Act of 1940. 

SBIC. The Buyer is a Small Business Investment Company licensed by the U.S. 
Small Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958. 

Business Development Company. The Buyer is a business development company 
as defined in Section 202(a)(22) of the Investment Advisers Act of 1940. 

Trust Fund. The Buyer is a trust fund whose trustee is a bank or trust company 
and whose participants are exclusively (a) plans established and maintained by a 
State, its political subdivisions, or any agency or instrumentality of the State or its 
political subdivisions, for the benefit of its employees, or (b) employee benefit 
plans within the meaning of Title I of the Employee Retirement Income Security 
Act of 1974, but is not a trust fund that includes as participants individual 
retirement accounts or H.R. 10 plans. 

3. The term "securities" as used herein does not include (i) securities of 
issuers that are affiliated with the Buyer, (ii) securities that are part of an unsold allotment to or 
subscription by the Buyer, if the Buyer is a dealer, (iii) bank deposit notes and certificates of 
deposit, (iv) loan participations, (v) repurchase agreements, (vi) securities owned but subject to a 
repurchase agreement and (vii) currency, interest rate and commodity swaps. 

4. For purposes of determining the aggregate amount of securities owned 
and/or invested on a discretionary basis by the Buyer, the Buyer used the cost of such securities 
to the Buyer and did not include any of the securities referred to in the preceding paragraph. 
Further, in determining such aggregate amount, the Buyer may have included securities owned 
by subsidiaries of the Buyer, but only if such subsidiaries are consolidated with the Buyer in its 
financial statements prepared in accordance with generally accepted accounting principles and if 
the investments of such subsidiaries are managed under the Buyer's direction. However, such 
securities were not included if the Buyer is a majority-owned, consolidated subsidiary of another 
enterprise and the Buyer is not itself a reporting company under the Securities Exchange Act of 
1934. 

5. The Buyer acknowledges that it is familiar with Rule 144A and 
understands that the seller to it and other parties related to the Certificates are relying and will 
continue to rely on the statements made herein because one or more sales to the Buyer may be in 
reliance on Rule 144A. 
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Yes No 
Will the Buyer be purchasing the Rule 144A 
Securities only for the Buyer's own account? 

6. If the answer to the foregoing question is "no", the Buyer agrees that, in 
connection with any purchase of securities sold to the Buyer for the account of a third party 
(including any separate account) in reliance on Rule 144A, the Buyer will only purchase for the 
account of a third party that at the time is a "qualified institutional buyer" within the meaning of 
Rule 144A. In addition, the Buyer agrees that the Buyer will not purchase securities for a third 
party unless the Buyer has obtained a current representation letter from such third party or taken 
other appropriate steps contemplated by Rule 144A to conclude that such third party 
independently meets the definition of "qualified institutional buyer" set forth in Rule 144A. 

7. The Buyer will notify each of the parties to which this certification is 
made of any changes in the information and conclusions herein. Until such notice is given, the 
Buyer's purchase of Rule 144A Securities will constitute a reaffirmation of this certification as 
of the date of such purchase. 

Print Name of Buyer 

By: 
Name: 
Title: 

Date: _____________ _ 
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ANNEX 2 TO EXHIBIT J 

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A 

[For Buyers That Are Registered Investment Companies] 

The undersigned hereby certifies as follows in connection with the Rule 144A 
Investment Representation to which this Certification is attached: 

8. As indicated below, the undersigned is the President, Chief Financial 
Officer or Senior Vice President of the Buyer or, if the Buyer is a "qualified institutional buyer" 
as that term is defined in Rule 144A under the Securities Act of 1933 ("Rule 144A") because 
Buyer is part of a Family of Investment Companies (as defined below), is such an officer of the 
Adviser. 

9. In connection with purchases by Buyer, the Buyer is a "qualified 
institutional buyer" as defined in SEC Rule 144A because (i) the Buyer is an investment 
company registered under the Investment Company Act of 1940, and (ii) as marked below, the 
Buyer alone, or the Buyer's Family of Investment Companies, owned at least $100,000,000 in 
securities (other than the excluded securities referred to below) as of the end of the Buyer's most 
recent fiscal year. For purposes of determining the amount of securities owned by the Buyer or 
the Buyer's Family of Investment Companies, the cost of such securities was used. 

The Buyer owned$ in securities (other than the excluded 
securities referred to below) as of the end of the Buyer's most recent fiscal year 
(such amount being calculated in accordance with Rule 144A). 

The Buyer is part of a Family of Investment Companies which owned in the 
aggregate $ in securities (other than the excluded securities 
referred to below) as of the end of the Buyer's most recent fiscal year (such 
amount being calculated in accordance with Rule 144A). 

10. The term "Family of Investment Companies" as used herein means two or 
more registered investment companies (or series thereof) that have the same investment adviser 
or investment advisers that are affiliated (by virtue of being majority owned subsidiaries of the 
same parent or because one investment adviser is a majority owned subsidiary of the other). 

11. The term "securities" as used herein does not include (i) securities of 
issuers that are affiliated with the Buyer or are part of the Buyer's Family of Investment 
Companies, (ii) bank deposit notes and certificates of deposit, (iii) loan participations, (iv) 
repurchase agreements, (v) securities owned but subject to a repurchase agreement and (vi) 
currency, interest rate and commodity swaps. 

12. The Buyer is familiar with Rule 144A and understands that each of the 
parties to which this certification is made are relying and will continue to rely on the statements 
made herein because one or more sales to the Buyer will be in reliance on Rule 144A. In 
addition, the Buyer will only purchase for the Buyer's own account. 
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13. The undersigned will notify each of the parties to which this certification 
is made of any changes in the information and conclusions herein. Until such notice, the Buyer's 
purchase of Rule 144A Securities will constitute a reaffirmation of this certification by the 
undersigned as of the date of such purchase. 

Print Name of Buyer 

By: 
Name: ___________ _ 
Title:. ___________ _ 

IF AN ADVISER: 

Print Name of Buyer 

Date: _____________ _ 
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EXHIBITK 

[TEXT OF AMENDMENT TO POOLING AND SERVICING 
AGREEMENT PURSUANT TO SECTION ll.Ol(E) FOR A 

LIMITED GUARANTY] 

ARTICLE XIII 

Subordinate Certificate Loss Coverage; Limited Guaranty 

Section 13.01. Subordinate Certificate Loss Coverage; Limited Guaranty. (a) 
Subject to subsection (c) below, prior to the later of the third Business Day prior to each 
Distribution Date or the related Determination Date, the Master Servicer shall determine whether 
it or any Sub-Servicer will be entitled to any reimbursement pursuant to Section 4.02(a) on such 
Distribution Date for Advances or Sub-Servicer Advances previously made, (which will not be 
Advances or Sub-Servicer Advances that were made with respect to delinquencies which were 
subsequently determined to be Excess Special Hazard Losses, Excess Fraud Losses, Excess 
Bankruptcy Losses or Extraordinary Losses) and, if so, the Master Servicer shall demand 
payment from Residential Funding of an amount equal to the amount of any Advances or Sub
Servicer Advances reimbursed pursuant to Section 4.02(a), to the extent such Advances or Sub
Servicer Advances have not been included in the amount of the Realized Loss in the related 
Mortgage Loan, and shall distribute the same to the Class B Certificateholders in the same 
manner as if such amount were to be distributed pursuant to Section 4.02(a). 

(b) Subject to subsection (c) below, prior to the later of the third Business Day 
prior to each Distribution Date or the related Determination Date, the Master Servicer shall 
determine whether any Realized Losses (other than Excess Special Hazard Losses, Excess 
Bankruptcy Losses, Excess Fraud Losses and Extraordinary Losses) will be allocated to the 
Class B Certificates on such Distribution Date pursuant to Section 4.05, and, if so, the Master 
Servicer shall demand payment from Residential Funding of the amount of such Realized Loss 
and shall distribute the same to the Class B Certificateholders in the same manner as if such 
amount were to be distributed pursuant to Section 4.02(a); provided, however, that the amount of 
such demand in respect of any Distribution Date shall in no event be greater than the sum of (i) 
the additional amount of Accrued Certificate Interest that would have been paid for the Class B 
Certificateholders on such Distribution Date had such Realized Loss or Losses not occurred plus 
(ii) the amount of the reduction in the Certificate Principal Balances of the Class B Certificates 
on such Distribution Date due to such Realized Loss or Losses. Notwithstanding such payment, 
such Realized Losses shall be deemed to have been borne by the Certificateholders for purposes 
of Section 4.05. Excess Special Hazard Losses, Excess Fraud Losses, Excess Bankruptcy Losses 
and Extraordinary Losses allocated to the Class B Certificates will not be covered by the 
Subordinate Certificate Loss Obligation. 

(c) Demands for payments pursuant to this Section shall be made prior to the 
later of the third Business Day prior to each Distribution Date or the related Determination Date 
by the Master Servicer with written notice thereof to the Trustee. The maximum amount that 
Residential Funding shall be required to pay pursuant to this Section on any Distribution Date 
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(the "Amount Available") shall be equal to the lesser of (X) minus the sum of (i) all 
previous payments made under subsections (a) and (b) hereof and (ii) all draws under the 
Limited Guaranty made in lieu of such payments as described below in subsection (d) and (Y) 
the then outstanding Certificate Principal Balances of the Class B Certificates, or such lower 
amount as may be established pursuant to Section 13 .02. Residential Funding's obligations as 
described in this Section are referred to herein as the "Subordinate Certificate Loss Obligation." 

(d) The Trustee will promptly notify GMAC LLC of any failure of 
Residential Funding to make any payments hereunder and shall demand payment pursuant to the 
limited guaranty (the "Limited Guaranty"), executed by GMAC LLC, of Residential Funding's 
obligation to make payments pursuant to this Section, in an amount equal to the lesser of (i) the 
Amount Available and (ii) such required payments, by delivering to GMAC LLC a written 
demand for payment by wire transfer, not later than the second Business Day prior to the 
Distribution Date for such month, with a copy to the Master Servicer. 

(e) All payments made by Residential Funding pursuant to this Section or 
amounts paid under the Limited Guaranty shall be deposited directly in the Certificate Account, 
for distribution on the Distribution Date for such month to the Class B Certificateholders. 

(f) The Company shall have the option, in its sole discretion, to substitute for 
either or both of the Limited Guaranty or the Subordinate Certificate Loss Obligation another 
instrument in the form of a corporate guaranty, an irrevocable letter of credit, a surety bond, 
insurance policy or similar instrument or a reserve fund; provided that (i) the Company obtains 
(subject to the provisions of Section lO.Ol(f) as if the Company was substituted for the Master 
Servicer solely for the purposes of such provision) an Opinion of Counsel (which need not be an 
opinion of Independent counsel) to the effect that obtaining such substitute corporate guaranty, 
irrevocable letter of credit, surety bond, insurance policy or similar instrument or reserve fund 
will not cause either (a) any federal tax to be imposed on the Trust Fund, including without 
limitation, any federal tax imposed on "prohibited transactions" under Section 860(F)(a)(l) of 
the Code or on "contributions after the startup date" under Section 860(G)(d)(l) of the Code or 
(b) the Trust Fund to fail to qualify as a REMIC at any time that any Certificate is outstanding, 
and (ii) no such substitution shall be made unless (A) the substitute Limited Guaranty or 
Subordinate Certificate Loss Obligation is for an initial amount not less than the then current 
Amount Available and contains provisions that are in all material respects equivalent to the 
original Limited Guaranty or Subordinate Certificate Loss Obligation (including that no portion 
of the fees, reimbursements or other obligations under any such instrument will be borne by the 
Trust Fund), (B) the long term debt obligations of any obligor of any substitute Limited Guaranty 
or Subordinate Certificate Loss Obligation (if not supported 'by the Limited Guaranty) shall be 
rated at least the lesser of (a) the rating of the long term debt obligations of GMAC LLC as of the 
date of issuance of the Limited Guaranty and (b) the rating of the long term debt obligations of 
GMAC LLC at the date of such substitution and (C) the Company obtains written confirmation 
from each nationally recognized credit rating agency that rated the Class B Certificates at the 
request of the Company that such substitution shall not lower the rating on the Class B 
Certificates below the lesser of (a) the then-current rating assigned to the Class B Certificates by 
such rating agency and (b) the original rating assigned to the Class B Certificates by such rating 
agency. Any replacement of the Limited Guaranty or Subordinate Certificate Loss Obligation 
pursuant to this Section shall be accompanied by a written Opinion of Counsel to the substitute 
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guarantor or obligor, addressed to the Master Servicer and the Trustee, that such substitute 
instrument constitutes a legal, valid and binding obligation of the substitute guarantor or obligor, 
enforceable in accordance with its terms, and concerning such other matters as the Master 
Servicer and the Trustee shall reasonably request. Neither the Company, the Master Servicer nor 
the Trustee shall be obligated to substitute for or replace the Limited Guaranty or Subordinate 
Certificate Loss Obligation under any circumstance. 

Section 13.02. Amendments Relating to the Limited Guaranty. Notwithstanding 
Sections 11.01 or 13.01: (i) the provisions of this Article XIII may be amended, superseded or 
deleted, (ii) the Limited Guaranty or Subordinate Certificate Loss Obligation may be amended, 
reduced or canceled, and (iii) any other provision of this Agreement which is related or 
incidental to the matters described in this Article XIII may be amended in any manner; in each 
case by written instrument executed or consented to by the Company and Residential Funding 
but without the consent of any Certificateholder and without the consent of the Master Servicer 
or the Trustee being required unless any such amendment would impose any additional 
obligation on, or otherwise adversely affect the interests of, the Master Servicer or the Trustee, as 
applicable; provided that the Company shall also obtain a letter from each nationally recognized 
credit rating agency that rated the Class B Certificates at the request of the Company to the effect 
that such amendment, reduction, deletion or cancellation will not lower the rating on the Class B 
Certificates below the lesser of (a) the then-current rating assigned to the Class B Certificates by 
such rating agency and (b) the original rating assigned to the Class B Certificates by such rating 
agency, unless (A) the Holder of 100% of the Class B Certificates is Residential Funding or an 
Affiliate of Residential Funding, or (B) such amendment, reduction, deletion or cancellation is 
made in accordance with Section 11.01(e) and, provided further that the Company obtains 
(subject to the provisions of Section 10.01(f) as if the Company was substituted for the Master 
Servicer solely for the purposes of such provision), in the case of a material amendment or 
supercession (but not a reduction, cancellation or deletion of the Limited Guaranty or the 
Subordinate Certificate Loss Obligation), an Opinion of Counsel (which need not be an opinion 
of Independent counsel) to the effect that any such amendment or supercession will not cause 
either (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)(l) of the Code or on 
"contributions after the startup date" under Section 860G( d)( 1) of the Code or (b) the Trust Fund 
to fail to qualify as a REMIC at any time that any Certificate is outstanding. A copy of any such 
instrument shall be provided to the Trustee and the Master Servicer together with an Opinion of 
Counsel that such amendment complies with this Section 13.02. 
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EXHIBJTL 

[FORM OF LIMITED GUARANTY] 

LIMITED GUARANTY 

RESIDENTIAL ACCREDIT LOANS, INC. 

Mortgage Asset-Backed Pass-Through Certificates 
Series __ -_ 

Attention: Residential Funding Company, LLC Series __ -_ 

Ladies and Gentlemen: 

_ __ ,200_ 

WHEREAS, Residential Funding Company, LLC, a Delaware limited liability 
company ("Residential Funding"), an indirect wholly-owned subsidiary of GMAC LLC, a 
Delaware limited liability company ("GMAC"), plans to incur certain obligations as described 
under Section 13.01 of the Pooling and Servicing Agreement dated as of 1, __ 
(the "Servicing Agreement"), among Residential Accredit Loans, Inc. (the "Company"), 
Residential Funding and (the ''Trustee") as amended by Amendment No. 
_thereto, dated as of , with respect to the Mortgage Asset-Backed Pass-Through 
Certificates, Series __ -_ (the "Certificates"); and 

WHEREAS, pursuant to Section 13.01 of the Servicing Agreement, Residential 
Funding agrees to make payments to the Holders of the Class B Certificates with respect to 
certain losses on the Mortgage Loans as described in the Servicing Agreement; and 

WHEREAS, GMAC desires to provide certain assurances with respect to the 
ability of Residential Funding to secure sufficient funds and faithfully to perform its Subordinate 
Certificate Loss Obligation; 

NOW THEREFORE, in consideration of the premises herein contained and 
certain other good and valuable consideration, the receipt of which is hereby acknowledged, 
GMAC agrees as follows: 

1. Provision of Funds. (a) GMAC agrees to contribute and deposit in the 
Certificate Account on behalf of Residential Funding (or otherwise provide to Residential 
Funding, or to cause to be made available to Residential Funding), either directly or through a 
subsidiary, in any case prior to the related Distribution Date, such moneys as may be required by 
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Residential Funding to perform its Subordinate Certificate Loss Obligation when and as the same 
arises from time to time upon the demand of the Trustee in accordance with Section 13.01 of the 
Servicing Agreement. 

(b) The agreement set forth in the preceding clause (a) shall be absolute, 
irrevocable and unconditional and shall not be affected by the transfer by GMAC or any other 
person of all or any part of its or their interest in Residential Funding, by any insolvency, 
bankruptcy, dissolution or other proceeding affecting Residential Funding or any other person, 
by any defense or right of counterclaim, set-off or recoupment that GMAC may have against 
Residential Funding or any other person or by any other fact or circumstance. Notwithstanding 
the foregoing, GMAC's obligations under clause (a) shall terminate upon the earlier of (x) 
substitution for this Limited Guaranty pursuant to Section 13.01(f) of the Servicing Agreement, 
or (y) the termination of the Trust Fund pursuant to the Servicing Agreement. 

2. Waiver. GMAC hereby waives any failure or delay on the part of 
Residential Funding, the Trustee or any other person in asserting or enforcing any rights or in 
making any claims or demands hereunder. Any defective or partial exercise of any such rights 
shall not preclude any other or further exercise of that or any other such right. GMAC further 
waives demand, presentment, notice of default, protest, notice of acceptance and any other 
notices with respect to this Limited Guaranty, including, without limitation, those of action or 
nonaction on the part of Residential Funding or the Trustee. 

3. Modification. Amendment and Termination. This Limited Guaranty may 
be modified, amended or terminated only by the written agreement of GMAC and the Trustee 
and only if such modification, amendment or termination is permitted under Section 13.02 of the 
Servicing Agreement. The obligations of GMAC under this Limited Guaranty shall continue and 
remain in effect so long as the Servicing Agreement is not modified or amended in any way that 
might affect the obligations of GMAC under this Limited Guaranty without the prior written 
consent of GMAC. 

4. Successor. Except as otherwise expressly provided herein, the guarantee 
herein set forth shall be binding upon GMAC and its respective successors. 

5. Governing Law. This Limited Guaranty shall be governed by the Jaws of 
the State of New York. 

6. Authorization and Reliance. GMAC understands that a copy of this 
Limited Guaranty shall be delivered to the Trustee in connection with the execution of 
Amendment No. 1 to the Servicing Agreement and GMAC hereby authorizes the Company and 
the Trustee to rely on the covenants and agreements set forth herein. 

7. Definitions. Capitalized terms used but not otherwise defined herein shall 
have the meaning given them in the Servicing Agreement. 

8. Counterparts. This Limited Guaranty may be executed in any number of 
counterparts, each of which shall be deemed to be an original and such counterparts shall 
constitute but one and the same instrument. 
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IN WITNESS WHEREOF, GMAC has caused this Limited Guaranty to be 
executed and delivered by its respective officers thereunto duly authorized as of the day and year 
first above written. 

GMACLLC 

By: ______________________ __ 
Name: _____________ _ 
Title: _____________ _ 

Acknowledged by: 

as Trustee 

By: ____________________________ __ 
Name: ______________ __ 
Title:. ________________ _ 

RESIDENTIAL ACCREDIT LOANS, INC. 

By: __________________________ _ 
Name: _______________ __ 
Title: _______________ _ 
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EXHIBITM 

FORM OF LENDER CERTIFICATION FOR ASSIGNMENT OF MORTGAGE LOAN 

______ ,20_ 

Residential Accredit Loans, Inc. 
8400 Normandale Lake Boulevard 
Suite 250 
Minneapolis, Minnesota 55437 

Attention: Residential Funding Company, LLC Series __ -_ 

Re: Mortgage Asset-Backed Pass-Through Certificates, 
Series Assignment of Mortgage Loan 

Ladies and Gentlemen: 

This letter IS delivered to you in connection with the assignment by 
(the "Trustee") to (the "Lender") of 

(the "Mortgage Loan") pursuant to Section 3.13(d) of the Pooling and 
Servicing Agreement (the "Pooling and Servicing Agreement"), dated as of 1, 
__ among Residential Accredit Loans, Inc., as seller (the "Company"), Residential Funding 
Company, LLC, as Master Servicer, and the Trustee. All terms used herein and not otherwise 
defined shall have the meanings set forth in the Pooling and Servicing Agreement. The Lender 
hereby certifies, represents and warrants to, and covenants with, the Master Servicer and the 
Trustee that: 

(i) the Mortgage Loan is secured by Mortgaged Property located in a jurisdiction 
in which an assignment in lieu of satisfaction is required to preserve lien priority, minimize or 
avoid mortgage recording taxes or otherwise comply with, or facilitate a refinancing under, the 
laws of such jurisdiction; 

(ii) the substance of the assignment is, and is intended to be, a refinancing of such 
Mortgage Loan and the form of the transaction is solely to comply with, or facilitate the 
transaction under, such local laws; 

(iii) the Mortgage Loan following the proposed assignment will be modified to 
have a rate of interest at least 0.25 percent below or above the rate of interest on such Mortgage 
Loan prior to such proposed assignment; and 

(iv) such assignment is at the request of the borrower under the related Mortgage 
Loan. 
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Very truly yours, 

(Lender) 

By: __________ _ 
Name: __________________________ _ 
Title: _____________ _ 
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EXHIBITN 

FORM OF REQUEST FOR EXCHANGE 

[DATE] 

Re: Residential Accredit Loans, Inc., 
Mortgage Asset-Backed Pass-Through Certificates, 
Series 

Residential Funding Company, LLC, as the Holder of a_% Percentage Interest 
of the [Interest Only/Class A-V][-1] Certificates, hereby requests the Trustee to exchange the 
above-referenced Certificates for the Subclasses referred to below: 

1. [Interest Only/Class A-V]-_ Certificates, corresponding to the following 
Uncertificated REMIC Regular Interests: [List numbers corresponding to 
the related loans and Pool Strip Rates from the Mortgage Loan Schedule]. 
The initial Subclass Notional Amount and the Initial Pass-Through Rate 
on the [Interest Only/Class A-V]-_ Certificates will be $ and 
__ %, respectively. 

2. [Repeat as appropriate.] 

The Subclasses requested above will represent in the aggregate all of the 
Uncertificated REMIC Regular Interests represented by the [Interest Only/Class A-V][-1] 
Certificates surrendered for exchange. 

All capitalized terms used but not defined herein shall have the meanings set forth 
in the Pooling and Servicing Agreement, dated as of 1, __ ,among Residential 
Accredit Loans, Inc., Residential Funding Company, LLC and , as trustee. 

RESIDENTIAL FUNDING COMPANY, LLC 

By: ___________ _ 

Name: 
Title: 
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EXHIBITO 

Form of Form 10-K Certification 

I, [identify the certifying individual], certify that: 

1. I have reviewed this report on Form 10-K and all reports on Form 10-D required 
to be filed in respect of the period covered by this report on Form 10-K of the trust (the 
"Exchange Act periodic reports") created pursuant to the Series Supplement dated 
_________ to the Standard Terms of Pooling and Servicing Agreement dated 
---------(together, the "P&S Agreement") among Residential Accredit Loans, 
Inc., Residential Funding Company, LLC (the "Master Servicer") and [Name of Trustee] (the 
''Trustee"); 

2. Based on my knowledge, the Exchange Act periodic reports, taken as a whole, do 
not contain any untrue statement of a material fact or omit to state a material fact necessary to 
make the statements made, in light of the circumstances under which such statements were made, 
not misleading with respect to the period covered by this report; 

3. Based on my knowledge, all of the distribution, servicing and other information 
required to be provided under Form 10-D for the period covered by this report is included in the 
Exchange Act periodic reports; 

4. I am responsible for reviewing the activities performed by the Master Servicer 
and based on my knowledge and the compliance review conducted in preparing the servicer 
compliance statement required in this report under Item 1123 of Regulation AB, and except a 
disclosed in the Exchange Act periodic reports, the Master Servicer has fulfilled its obligations 
under the P&S Agreement; and 

5. All of the reports on assessment of compliance with servicing criteria for asset-
backed securities and their related attestation reports on assessment of compliance with servicing 
criteria for asset-backed securities required to be included in this report in accordance with 
Item 1122 of Regulation AB and Exchange Act Rules 13a-18 and 15d-18 have been included as 
an exhibit to this report, except as otherwise disclosed in this report. Any material instances of 
noncompliance described in such reports have been disclosed in this report on Form 10-K. 

In giving the certifications above, I have reasonably relied on the information provided to 
me by the following unaffiliated parties: [the Trustee]. 

Date: _________ _ 

------------
[Signature] 
[Title:] 

* 

* to be signed by the senior officer in charge of the servicing functions of the Master Servicer 
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EXHIBITP 

[FORM OF BACK-UP CERTIFICATION TO FORM 10-K CERTIFICATE] 

The undersigned, a Responsible Officer of L-[ ___ -.J] (the ''Trustee") certifies that: 

(a) The Trustee has performed all of the duties specifically required to be performed 
by it pursuant to the provisions of the Pooling and Servicing Agreement dated as of 
[ , 20L] (the "Agreement") by and among [ ], as depositor, Residential 
Funding Company, LLC, as Master Servicer, and the Trustee in accordance with the standards 
set forth therein. 

(b) Based on my knowledge, the list of Certificateholders as shown on the Certificate 
Register as of the end of each calendar year that is provided by the Trustee pursuant to the 
Agreement is accurate as of the last day of the 20[_] calendar year. 

Capitalized terms used and not defined herein shall have the meanings given such terms in the 
Agreement. 

IN WITNESS WHEREOF, I have duly executed this certificate as of ____ , 20_.] 

Name: 
Title: 
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EXHIBITQ 

INFORMATION TO BE PROVIDED BY THE MASTER SERVICER TO THERA TING 
AGENCIES RELATING TO REPORTABLE MODIFIED MORTGAGE LOANS 

Account number 

Transaction Identifier 
Unpaid Principal Balance prior to Modification 
Next Due Date 
Monthly Principal and Interest Payment 
Total Servicing Advances 
Current Interest Rate 
Original Maturity Date 
Original Term to Maturity (Months) 
Remaining Term to Maturity (Months) 
Trial Modification Indicator 
Mortgagor Equity Contribution 
Total Servicer Advances 
Trial Modification Term (Months) 
Trial Modification Start Date 
Trial Modification End Date 
Trial Modification Period Principal and Interest Payment 
Trial Modification Interest Rate 
Trial Modification Term 
Rate Reduction Indicator 
Interest Rate Post Modification 
Rate Reduction Start Date 
Rate Reduction End Date 
Rate Reduction Term 

Term Modified Indicator 
Modified Amortization Period 
Modified Final Maturity Date 
Total Advances Written Off 
Unpaid Principal Balance Written Off 
Other Past Due Amounts Written Off 
Write Off Date 
Unpaid Principal Balance Post Write Off 
Capitalization Indicator 
Mortgagor Contribution 
Total Capitalized Amount 
Modification Close Date 
Unpaid Principal Balance Post Capitalization Modification 
Next Payment Due Date per Modification Plan 
Principal and Interest Payment Post Modification 

Interest Rate Post Modification 
Payment Made Post Capitalization 
Delinquency Status to Modification Plan 
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EXHIBITR 

SERVICING CRITERIA TO BE ADDRESSED IN ASSESSMENT OF COMPUANCE 

The assessment of compliance to be delivered by the Trustee shall address, at a 
minimum, the criteria identified as below as "Applicable Servicing Criteria": 

Applicable 
Servicing Criteria Servicing Criteria 

Reference Criteria 

General Servicing Considerations 

1122(d)(1)(i) 
Policies and procedures are instituted to monitor any performance or other 
triggers and events of default in accordance with the transaction agreements. 

If any material servicing activities are outsourced to third parties, policies and 

1122(d)(1 )(ii) 
procedures are instituted to monitor the third party's performance and 
compliance with such servicing activities. 

1122(d)(1 )(iii) 
Any requirements in the transaction agreements to maintain a back-up 
servicer for the pool assets are maintained. 
A fidelity bond and errors and omissions policy is in effect on the party 
participating in the servicing function throughout the reporting period in the 

1122(d)(1)(iv) 
amount of coverage required by and otherwise in accordance with the terms 
of the transaction agreements. 

Cash COllection and Administration 
Payments on poot assets are deposited into the appropriate custodial bank 

./ (as to accounts accounts and related bank clearing accounts no more than two business days 

1122(d)(2)(i) 
following receipt, or such other number of days specified in the transaction held by Trustee) 
aoreements. 

1122(d)(2)(ii) 
Disbursements made via wire transfer on behalf of an ot»igor or to an investor ./ (as to investors 
are made only by authorized personneL only) 

Advances of funds or guarantees regarding collections, cash flows or 

1122(d)(2)(iii) 
distributions, and any interest or other fees charged for such advances, are 
made, reviewed and approved as specified in the transaction aareements. 
The related accounts for the transaction, such as cash reserve accounts or 

./ (as to accounts accounts established as a form of overcollateralization, are separately 

1122(d)(2)(iv) 
maintained (e.g., with respect to commingling of cash) as set forth in the held by Trustee) 
transaction aareements. 
Each custodial account is maintained at a federally insured depository 
institution as set forth in the transaction agreements. For purposes of this 
criterion, "federally insured depository institution" with respect to a foreign 

1122{d)(2)(v) 
financial institution means a foreign financial institution that meets the 
requirements of Rule 13k-t~(b)(1)of the Securities Exchange Act. 

1122(d)(2)(vi) Unissued checks are safeguarded so as to orevent unauthorized access. 
Reconciliations are prepared on a monthly basis for all asset-backed 
securities retated bank accounts, including custodial accounts and related 
bank clearing accounts. These reconciliations are (A) mathematically 
accurate; (B) prepared within 30 calendar days after the bank statement 
cutoff date, or such other number of days specified in the transaction 
agreements; (C) reviewed and approved by someone other than the person 
who prepared the reconciliation; and (D) contain explanations for reconciling 
items. These reconciling items are resolved within 90 calendar days of their 

1122(d)(2)(vii) 
original identification, or such other number of days specified in the 
transaction aareernents. 
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Applicable 
Servicing Criteria Servicing Criteria 

Reference Criteria 

Investor Remittances and Reporting 

Reports to Investors, including those to be filed with the Commission, are 
maintained in accordance with the transaction agreements and applicable 
Commission requirements. Specifically, such reports (A) are prepared in 
accordance with timeframes and other terms set forth in the transaction 
agreements; (B) provide information calculated in accordance with the terms 
specified in the transaction agreements; (C) are filed with the Commission as 
required by its rules and regulations; and (D) agree with investors' or the 

1122(d)(3)(i) 
trustee's records as to the total unpaid principal balance and number of pool 
assets serviced by the servicer. 
Amounts due to investors are allocated and remitted in accordance with 

../ 
1122(d)(3)(ii) 

timeframes, distribution priority and other terms set forth in the transaction 
agreements. 
Disbursements made to an investor are posted within two business days to 

../ 
1122(d)(3)(iii) 

the servicer's investor r~ecords, or such other number of days specified in the 
transaction aoreements. 

1122(d)(3)(iv) 
Amounts remitted to investors per the investor reports agree with cancelled ../ 
checks, or other form of payment, or custodial bank statements. 

Pool Asset Administration 

1122(d)(4)(i) 
Collateral or security on pool assets is maintained as required by the 
transaction agreements or related asset pool documents. 

1122(d)(4)(ii) 
Pool assets and related documents are safeguarded as required by the 
transaction agreements 

Any additions, removals or substitutions to the asset pool are made, reviewed 

1122( d)(4)(iii) 
and approved in accordance with any conditions or requirements in the 
transaction agreements. 
Payments on pool assets, including any payoffs, made in accordance with the 
related pool asset documents are posted to the servicer's obligor records 
maintained no more than two business days after receipt, or such other 
number of days specified in the transaction agreements, and allocated to 

1122(d)(4)(iv) 
principal, interest or other items (e.g., escrow) in accordance with the related 
Pool asset documents. 

1122(d)(4)(v) 
The servicer's records regarding the pool assets agree with the servicer's 
records with respect to an obligor's unpaid principal balance. 
Changes with respect to the terms or status of an obligor's pool asset (e.g., 
loan modifications or re--agings) are made, reviewed and approved by 

1122(d)(4)(vi) 
authorized personnel in accordance with the transaction agreements and 
related pool asset documents. 

Loss mitigation or recovery actions (e.g., forbearance plans, modifications 
and deeds in lieu of foreclosure, foreclosures and repossessions, as 

1122(d)(4)(vii) 
applicable) are initiated, conducted and concluded in accordance with the 
timeframes or other requirements established by the transaction agreements. 

Records documenting collection efforts are maintained during the period a 
pool asset is delinquent in accordance with the transaction agreements. Such 
records are maintained on at least a monthly basis, or such other period 
specified in the transaction agreements, and describe the entity's activities in 
monooring delinquent pool assets including, for example, phone calls, letters 

1122(d)(4)(viii) 
and payment rescheduling plans in cases where delinquency is deemed 
temoorarv (e. a. illness or unemolovmentl. 

1122(d)(4)(ix) 
Adjustments to interest rates or rates of retum for pool assets with variable 
rates are comouted based on the related pool asset documents. 

Regarding any funds held in trust for an obligor (such as escrow accounts): 
(A) such funds are analyzed, in accordance with the obligor's pool asset 
documents, on at least an annual basis, or such other period specified in the 
transaction agreements; (B) interest on such funds is paid, or credited, to 
obligors in accordance with applicable pool asset documents and state laws; 
and (C) such funds are returned to the obligor within 30 calendar days of full 

1122(d)(4)(x) 
repayment of the related pool asset, or such other number of days specified 
in the transaction agreements. 
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Applicable 
Servicing Criteria Servicing Criteria 

Reference Criteria 

Payments made on behalf of an obligor (such as tax or insurance payments) 
are made on or before the related penalty or expiration dates, as indicated on 
the appropriate bills or notices for such payments, provided that such support 

1122(d)(4)(xi) 
has been received by the servicer at least 30 calendar days prior to these 
dates, or such other number of davs specified in the transaction aoreements. 

Any late payment penalties in connection with any payment to be made on 

1122(d)(4)(xii) 
behalf of an obligor are paid from the servicer's funds and not charged to the 
obligor, unless the late payment was due to the obligor's error or omission. 

Disbursements made on behalf of an obligor are posted within two business 

1122(d)(4)(xiii) 
days to the obligor's records maintained by the servicer, or such other 
number of days specified in the transaction agreements. 

1122(d)(4)(xiv) 
Delinquencies, charge-offs and uncollectible accounts are recognized and 
recorded in accordance with the transaction agreements. 
Any extemal enhancement or other support, idenmied in Item 1114(a)(1) 

./ 
1122(d)(4)(xv) 

through (3) or Item 1115 of Regulation AB, is maintained as set forth in the 
transaction aareements. 
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EXHIBIT FIVE 

FORM OF 
RULE 144A GLOBAL CLASS P CERTlFICATE 

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION (''DTC''), TO ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER, EXCHANGE, OR PAYMENT, AND ANY CERTIFICATE ISSUED IS 
REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS 
MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST 
HEREIN. 

NO TRANSFER OF THIS CERTIFICATE OR INTEREST HEREIN MAY BE MADE BY 
A HOLDER OF THIS CERTIFICATE UNLESS THAT TRANSFER IS MADE PURSUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 1933 ACT, AND EFFECTIVE 
REGISTRATION OR QUALIFICATION UNDER APPLICABLE STATE SECURITIES LAWS, 
OR IS MADE IN A TRANSACTION THAT DOES NOT REQUIRE SUCH REGISTRATION OR 
QUALIFICATION. FURTHERMORE, THE AGREEMENT PROVIDES THAT NO TRANSFER 
OF THIS CERTIFICATE OR INTEREST HEREIN MAY BE MADE BY A HOLDER OF TillS 
CERTIFICATE EXCEPT IN RELIANCE ON RULE 144A UNDER THE 1933 ACT ("RULE 
144A") TO A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A) THAT IS 
ACQUIRING THIS CERTIFICATE OR INTEREST HEREIN FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF ANOTHER QUALIFIED INSTITUTIONAL BUYER. 

EACH HOLDER OF THIS CERTIFICATE WILL BE DEEMED TO HAVE 
ACKNOWLEDGED AND AGREED THAT (I) IT IS A QUALIFIED INSTITUTIONAL BUYER 
AND IS ACQUIRING THIS CERTIFICATE FOR ITS OWN INSTITUTIONAL ACCOUNT OR 
FOR THE ACCOUNT OR ACCOUNTS OF A QUALIFIED INSTITUTIONAL BUYER, AND 
(II) IT UNDERSTANDS THAT TillS CERTIFICATE IS BEING TRANSFERRED TO IT IN A 
TRANSACTION NOT INVOLVING ANY PUBLIC OFFERING WITillN THE MEANING OF 
THE 1933 ACT, AND THAT, IF IN THE FUTURE IT DECIDES TO RESELL, PLEDGE OR 
OTHERWISE TRANSFER THIS CERTIFICATE, THIS CERTIFICATE MAY BE RESOLD, 
PLEDGED OR TRANSFERRED ONLY IN ACCORDANCE WITH APPLICABLE STATE 
SECURITIES LAWS AND IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE 
144A, TO A PERSON THAT THE SELLER REASONABLY BELIEVES IS A QUALIFIED 
INSTITUTIONAL BUYER THAT PURCHASES FOR ITS OWN ACCOUNT (OR FOR THE 
ACCOUNT OR ACCOUNTS OF A QUALIFIED INSTITUTIONAL BUYER) AND TO WHOM 
NOTICE IS GIVEN THAT THE RESALE, PLEDGE OR TRANSFER IS BEING MADE IN 
RELIANCE ON RULE 144A. 

THE HOLDER OF THIS CERTIFICATE DESIRING TO EFFECT ANY TRANSFER, 
SALE, PLEDGE OR OTHER DISPOSITION SHALL, AND BY ACCEPTANCE OF THIS 
CERTIFICATE WILL BE DEEMED TO HAVE AGREED TO, INDEMNIFY THE TRUSTEE, 
THE DEPOSITOR, THE MASTER SERVICER AND THE CERTIFICATE REGISTRAR 
AGAINST ANY LIABILITY THAT MAY RESULT IF THE TRANSFER, SALE, PLEDGE OR 
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OTHER DISPOSITION IS NOT SO EXEMPT OR IS NOT MADE IN ACCORDANCE WITH 
SUCHFEDERALANDSTATELAWSANDTHEAGREEMENT. 

CUSIP: 

Class P Prepayment Charge 

Date of Pooling and Servicing 
Agreement: 

Master Servicer: 
Residential Funding Company, LLC 

Certificate No. 

Percentage Interest: 100% 

Initial Certificate Principal Balance of this 
Certificate: $ 

Aggregate Initial Certificate Principal Balance 
of the Class P Certificates: $ 

MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATE, 
SERIES 2007-QS3 

evidencing a percentage interest in any distributions allocable to the Class P 
Certificates with respect to the Trust Fund consisting primarily of a pool of one
to four-family residential, fixed interest rate first lien mortgage loans formed and 
sold by RESIDENTIAL ACCREDIT LOANS, INC. 

This Certificate is payable solely from the assets of the Trust Fund, and does not 
represent an obligation of or interest in Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee referred to below or GMAC Mortgage Group, LLC or any of their affiliates. Neither this 
Certificate nor the underlying Mortgage Loans are guaranteed or insured by any governmental 
agency or instrumentality or by Residential Accredit Loans, Inc., the Master Servicer, the 
Trustee or GMAC Mortgage Group, LLC or any of their affiliates. None of the Company, the 
Master Servicer, GMAC Mortgage Group, LLC or any of their affiliates will have any obligation 
with respect to any certificate or other obligation secured by or payable from payments on the 
Certificates. 

This certifies that CEDE & CO. is the registered owner of the Percentage Interest 
evidenced by this Certificate (as specified above) in certain distributions with respect to the Trust 
Fund consisting primarily of a pool of one- to four-family residential, fixed interest rate first lien 
mortgage loans formed and sold by Residential Accredit Loans, Inc. (hereinafter called the 
"Company," which term includes any successor entity under the Agreement referred to below). 
The Trust Fund was created pursuant to a Pooling and Servicing Agreement dated as specified 
above (the "Agreement") among the Company, the Master Servicer and DEUTSCHE BANK 
TRUST COMPANY AMERICAS, as trustee (the "Trustee"), a summary of certain of the 
pertinent provisions of which is set forth hereafter. To the extent not defined herein, the 
capitalized terms used herein have the meanings assigned in the Agreement. This Certificate is 
issued under and is subject to the terms, provisions and conditions of the Agreement, to which 
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Agreement the Holder of this Certificate by virtue of the acceptance hereof assents and by which 
such Holder is bound. 

Pursuant to the terms of the Agreement, a distribution will be made on the 25th 
day of each month or, if such 25th day is not a Business Day, the Business Day immediately 
following (the "Distribution Date"), commencing as described in the Agreement, to the Person in 
whose name this Certificate is registered at the close of business on the last day (or if such last 
day is not a Business Day, the Business Day immediately preceding such last day) of the month 
immediately preceding the month of such distribution (the "Record Date"), in an amount equal to 
the product of the Percentage Interest evidenced by this Certificate and the amount required to be 
distributed to Holders of Class P Certificates on such Distribution Date. 

Notwithstanding the above, the final distribution on this Certificate will be made 
after due notice of the pendency of such distribution and only upon presentation and surrender of 
this Certificate at the office or agency appointed by the Trustee for that purpose. 

No transfer of this Class P Certificate will be made unless such transfer is exempt 
from the registration requirements of the Securities Act of 1933, as amended, and any applicable 
state securities laws or is made in accordance with said Act and laws. In the event that such a 
transfer is to be made, the Holder hereof desiring to effect such transfer (A) shall be deemed to 
have made each of the certifications set forth in Exhibit I and paragraph 1 of Exhibit J to the 
Standard Terms as of the transfer date and the Transferee of this Certificate shall be deemed to 
have made each of the certifications set forth in Exhibit J (other than as set forth paragraph 1 and 
paragraph 3(b) thereto) to the Standard Terms as of the transfer date, as if such Class P 
Certificate were in physical form. In addition, the Holder hereof does hereby agree to, indemnify 
the Trustee, the Company, the Master Servicer and the Certificate Registrar acting on behalf of 
the Trustee 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. 

This Certificate is one of a duly authorized issue of Certificates issued in several 
Classes designated as Mortgage Asset-Backed Pass-Through Certificates of the Series specified 
hereon (herein collectively called the "Certificates"). 

The Certificates are limited in right of payment to certain collections and 
recoveries respecting the Mortgage Loans, all as more specifically set forth herein and in the 
Agreement. In the event Master Servicer funds are advanced with respect to any Mortgage 
Loan, such advance is reimbursable to the Master Servicer, to the extent provided in the 
Agreement, from related recoveries on such Mortgage Loan or from other cash that would have 
been distributable to Certificateholders. 

As provided in the Agreement, withdrawals from the Custodial Account and/or 
the Certificate Account created for the benefit of Certificateholders may be made by the Master 
Servicer from time to time for purposes other than distributions to Certificateholders, such 
purposes including without limitation reimbursement to the Company and the Master Servicer of 
advances made, or certain expenses incurred, by either of them. 
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The Agreement permits, with certain exceptions therein provided, the amendment 
of the Agreement and the modification of the rights and obligations of the Company, the Master 
Servicer and the Trustee and the rights of the Certificateholders under the Agreement at any time 
by the Company, the Master Servicer and the Trustee with the consent of the Holders of 
Certificates evidencing in the aggregate not less than 66% of the Percentage Interests of each 
Class of Certificates affected thereby. Any such consent by the Holder of this Certificate shall 
be conclusive and binding on such Holder and upon all future holders of this Certificate and of 
any Certificate issued upon the transfer hereof or in exchange herefor or in lieu hereof whether or 
not notation of such consent is made upon the Certificate. The Agreement also permits the 
amendment thereof in certain circumstances without the consent of the Holders of any of the 
Certificates and, in certain additional circumstances, without the consent of the Holders of 
certain Classes of Certificates. 

As provided in the Agreement and subject to certain limitations therein set forth, 
the transfer of this Certificate is registrable in the Certificate Register upon surrender of this 
Certificate for registration of transfer at the offices or agencies appointed by the Trustee, duly 
endorsed by, or accompanied by an assignment in the form below or other written instrument of 
transfer in form satisfactory to the Trustee and the Certificate Registrar duly executed by the 
Holder hereof or such Holder's attorney duly authorized in writing, and thereupon one or more 
new Certificates of authorized denominations evidencing the same Class and aggregate 
Percentage Interest will be issued to the designated transferee or transferees. 

The Certificates are issuable only as registered Certificates without coupons in 
Classes and in denominations specified in the Agreement. As provided in the Agreement and 
subject to certain limitations therein set forth, Certificates are exchangeable for new Certificates 
of authorized denominations evidencing the same Class and aggregate Percentage Interest, as 
requested by the Holder surrendering the same. 

No service charge will be made for any such registration of transfer or exchange, 
but the Trustee may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

The Company, the Master Servicer, the Trustee and the Certificate Registrar and 
any agent of the Company, the Master Servicer, the Trustee or the Certificate Registrar may treat 
the Person in whose name this Certificate is registered as the owner hereof for all purposes, and 
neither the Company, the Master Servicer, the Trustee nor any such agent shall be affected by 
notice to the contrary. 

This Certificate shall be governed by and construed in accordance with the laws 
of the State of New York. 

The obligations created by the Agreement in respect of the Certificates and the 
Trust Fund created thereby shall terminate upon the payment to Certificateholders of all amounts 
held by or on behalf of the Trustee and required to be paid to them pursuant to the Agreement 
following the earlier of (i) the maturity or other liquidation of the last Mortgage Loan subject 
thereto or the disposition of all property acquired upon foreclosure or deed in lieu of foreclosure 
of any Mortgage Loan and (ii) the purchase by the Master Servicer from the Trust Fund of all 
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remaining Mortgage Loans and all property acquired in respect of such Mortgage Loans, thereby 
effecting early retirement of the Certificates. The Agreement permits, but does not require, the 
Master Servicer to (i) purchase at a price determined as provided in the Agreement all remaining 
Mortgage Loans and all property acquired in respect of any Mortgage Loan or (ii) purchase in 
whole, but not in part, all of the Certificates from the Holders thereof; provided, that any such 
option may only be exercised if the Pool Stated Principal Balance of the Mortgage Loans as of 
the Distribution Date upon which the proceeds of any such purchase are distributed is less than 
ten percent of the Cut-off Date Principal Balance of the Mortgage Loans. 

Reference is hereby made to the further provisions of this Certificate set forth on 
the reverse hereof, which further provisions shall for all purpose have the same effect as if set 
forth at this place. 

Unless the certificate of authentication hereon has been executed by the 
Certificate Registrar, by manual signature, this Certificate shall not be entitled to any benefit 
under the Agreement or be valid for any purpose. 
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed. 

Dated: DEUTSCHE BANK TRUST COMPANY AMERICAS, 
as Trustee 

By: _ __,.---,...,.-------
Authorized Signatory 

CERTIFICATE OF AUTHENTICATION 

This is one of the Class P Certificates referred to in the within-mentioned Agreement. 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and 
transfer(s) unto (Please print or typewrite name 
and address including postal zip code of assignee) a Percentage Interest evidenced by the within 
Mortgage Asset-Backed Pass-Through Certificate and hereby authorizes the transfer of 
registration of such interest to assignee on the Certificate Register of the Trust Fund. 

I (We) further direct the Certificate Registrar to issue a new Certificate of a like 
denomination and Class, to the above named assignee and deliver such Certificate to the 
following address: 

Dated: 
Signature by or on behalf of assignor 

Signature Guaranteed 

DISTRffiUTION INSTRUCTIONS 

The assignee should include the following for purposes of distribution: 

Distributions shall be made, by wire 
available funds to 

transfer or otherwise, in immediately 
for the account of 

account number -,-----'' or, if mailed by check, to 
Applicable statements should be mailed to 

This information is provided by-------' the assignee named above, or 
________ , as its agent. 
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This is a Series Supplement, dated as of February l, 2007 (the "Series Supplement"), to 
the Standard Terms of Pooling and Servicing Agreement, dated as of December l, 2006 and 
attached as Exhibit Four hereto (the "Standard Terms" and, together with this Series Supplement, 
the "Pooling and Servicing Agreement" or "Agreement"), among RESIDENTIAL ACCREDIT 
LOANS, INC., as the company (together with its permitted successors and assigns, the 
"Company"), RESIDENTIAL FUNDING COMPANY, LLC, as master servicer (together with 
its permitted successors and assigns, the "Master Servicer"), and DEUTSCHE BANK TRUST 
COMPANY AMERICAS, as Trustee (together with its permitted successors and assigns, the 
"Trustee"). 

PRELIMINARY STATEMENT: 

The Company intends to sell mortgage asset-backed pass-through certificates 
(collectively, the "Certificates"), to be issued hereunder in multiple classes, which in the 
aggregate will evidence the entire beneficial ownership interest in the Mortgage Loans (as 
defined herein). As provided herein, the REMIC Administrator will make an election to treat the 
entire segregated pool of assets described in the definition of REMIC, and subject to this 
Agreement (including the Mortgage Loans), as a real estate mortgage investment conduit (a 
"REMIC") for federal income tax purposes. · 

The terms and provisions of the Standard Terms are hereby incorporated by reference 
herein as though set forth in full herein. If any term or provision contained herein shall conflict 
with or be inconsistent with any provision contained in the Standard Terms, the terms and 
provisions of this Series Supplement shall govern. All capitalized terms not otherwise defined 
herein shall have the meanings set forth in the Standard Terms. The Pooling and Servicing 
Agreement shall be dated as of the date of this Series Supplement. 
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The following table sets forth the designation, type, Pass-Through Rate, aggregate Initial 
Certificate Principal Balance, Maturity Date, initial ratings and certain features for each Class of 
Certificates comprising the interests in the Trust Fund created hereunder. 

Pass- Aggregate Initial 
Through Certificate Maturity FitchfMoody's/ Minimum 

Designation Rate Principal Balance Features1 Date S&P Denominationi 

Class A-1 650% $300,000,000 00 Semor!FJxed Rate February 
AAAI AJJ.a/ AAA $25,00000 

25,2037 

Class A-2 600% $300,000,000 00 SenloriFJxed Rate 
February 

AAAI AJJ.a/ AAA $25,00000 
25,2037 

Class A-3 625% $165,158,000 00 Semor/!Ftxed Rate 
February 

AAAI AJJ.a/ AAA $25,000 00 
25,2037 

Class A-4 625% $19,620,000 00 Senior/Super Semor/Ftxed Rate 
February 

AAAI AJJ.a/ AAA $25,00000 
25,2037 

Class A-5 625% $106,8%,000 00 
Semor/Super Semor!Lockout/ Ftxed February 

AAAIAJJ.a/AAA $25,000 00 
Rate 25,2037 

Class A-6 625% $9,063,000 00 
Semor/Seruor Support/Lockout/Fued February 

AAAIAJJ.a/AAA $25,00000 
Rate 25,2037 

Class A-P 000% 5,290,212 93 Seruor/Pnnc1pal Only 
February 

AAAI AJJ.a/AAA $25,00000 
25,2037 

Class A-V 
Vanable 

$000' Seruor/lnterest OnlyNanable Rate 
February 

AAAI AJJ.a/ AAA $2,000,000 00 
Rate3 25,2037 

Class P 000% $10000 Semor/Prepayment Charge 
February 

AAAJ Aaal AAA $100 00 
25,2037 

Class R 625% $20000 Semor/Restduai/Fixed Rate 
February 

AAAI AJJ.a/ AAA 
25,2037 

Class M-1 625% $32,063,500 00 Mezzamne/Ftxed Rate 
February 

AAINAINA $25,000 00 
25,2037 

Class M-2 625% $11,173,50000 Mezzarune1F1xed Rate February 
AINAINA $250,00000 

25,2037 

Class M-3 625% $8,258,700 00 Mezzamne/Ftxed Rate 
February 

BBB/NAINA $250,00000 
25,2037 

Class B-1 625% $5,829,700 00 Subordmate/F1xed Rate February 
BB/NAINA $250,00000 

25,2037 

Class B-2 625% $4,372,200 00 Subordmate/Ftxed Rate February B/NAINA $250,00000 
25,2037 

Class B-3 625% $3,866,523 93 Subordmate!Fixed Rate 
February 

NAINAINA $250,000 00 
25,2037 

The Mortgage Loans have an aggregate principal balance as of the Cut-off Date of 
$971,611,636.86, 

1 The Cerbficates, other than the Class B Cerbficates and Class R Cerbficates, shall be Book·Entry Cerbficates 'The Class B Cerbficates and the Class R 
Cerbficates shall be dehvered to the holders thereof m phystcal form 

2 The Cemficates, other than the Class R Certificates, shall be tssuable m mmunum doUar denonunabons as mdJ.cated above (by Certificate PnnCJpal 
Balance or Nobonal Amount, as apphcable) and mtegral multtples of $1 (or $1,000 m the case of the Class B·l. Class 8·2 and Class B-3 Cert:tficates) m 
excess thereof, except that one Certtficate of any of the Class B·l, Class B·2 or Class B·3 Cerbficates that cootams an uneven multiple of $1 ,000 shall be 
tssued m a denonunabon equal to the sum of the related nnrumum denotillnabon set forth above and such uneven mulbple for such Class or the sum of such 
denonnnabon and an mtegral mulbple of $1,000 
3 The Jrubal Pass·1brough Rate on the Class A·V CertJficates ts 0 3835% 

4 The Class A-V Cemficates do not have a pnnetpal balance For the purpose of calculabng mterest payments, mterest on the Class A-V 
Certificates will accrue on a nobonal amount equal to the aggregate stated pnnc1pal balance of the mortgage loans, whtch ts lntbally equal to 
$971,611,636 86 
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'The Class R Certificates shall be issuable in minimum denominations of not less than a 20% Percentage Interest; provided, however, that one 
Class R Certificate will be issuable to Residential Funding as "tax matters person" pursuant to Sections IO.Ol(c) and (e) in a minimum 
denomination representing a Percentage Interest of not Jess than 0.01 %. 

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

DEFINITIONS 

Section 1.01 Definitions. 

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

Bankruptcy Amount: As of any date of determination prior to the first anniversary of the 
Cut-off Date, an amount equal to the excess, if any, of (A) $353,310 over (B) the aggregate 
amount of Bankruptcy Losses allocated solely to one or more specific Classes of Certificates in 
accordance with Section 4.05 of this Series Supplement. As of any date of determination on or 
after the first anniversary of the Cut-off Date, an amount equal to the excess, if any, of 

(1) the lesser of (a) the Bankruptcy Amount calculated as of the close of business 
on the Business Day immediately preceding the most recent anniversary of the Cut-off 
Date coinciding with or preceding such date of determination (or, if such date of 
determination is an anniversary of the Cut-off Date, the Business Day immediately 
preceding such date of determination) (for purposes of this definition, the "Relevant 
Anniversary") and (b) the greatest of: 

(A) (i) if the aggregate principal balance of the Non-Primary Residence 
Loans as of the Relevant Anniversary is less than 10% of the Stated Principal 
Balance of the Mortgage Loans as of the Relevant Anniversary, $0.00, or (ii) if 
the aggregate principal balance of the Non-Primary Residence Loans as of the 
Relevant Anniversary is equal to or greater than 10% of the Stated Principal 
Balance of the Mortgage Loans as of the Relevant Anniversary, the sum of (I) the 
aggregate principal balance of the Non-Primary Residence Loans with a Loan-to
Value Ratio of greater than 80.00% but less than or equal to 90.00% (other than 
Additional Collateral Loans), times 0.25%, (II) the aggregate principal balance of 
the Non-Primary Residence Loans with a Loan-to-Value Ratio of greater than 
90.00% but less than or equal to 95.00% (other than Additional Collateral Loans), 
times 0.50%, and (III) the aggregate principal balance of the Non-Primary 
Residence Loans with a Loan-to-Value Ratio of greater than 95.00% (other than 
Additional Collateral Loans) times 0.75%, in each case as of the Relevant 
Anniversary; 

(B) the greater of (i) the product of (x) an amount equal to the largest 
difference in the related Monthly Payment for any Non-Primary Residence Loan 
remaining in the Mortgage Pool (other than Additional Collateral Loans) which 
had an original Loan-to-Value Ratio of 80% or greater that would result if the Net 
Mortgage Rate thereof was equal to the weighted average (based on the principal 
balance of the Mortgage Loans as of the Relevant Anniversary) of the Net 
Mortgage Rates of all Mortgage Loans as of the Relevant Anniversary less 1.25% 
per annum, (y) a number equal to the weighted average remaining term to 
maturity, in months, of all Non-Primary Residence Loans remaining in the 
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Mortgage Pool as of the Relevant Anniversary, and (z) one plus the quotient of 
the number of all Non-Primary Residence Loans remaining in the Mortgage Pool 
divided by the total number of Outstanding Mortgage Loans in the Mortgage Pool 
as of the Relevant Anniversary, and (ii) $50,000; and 

(C) the greater of (i) 0.0006 times the aggregate principal balance of all 
the Mortgage Loans in the Mortgage Pool as of the Relevant Anniversary having 
a Loan-to-Value Ratio (other than Additional Collateral Loans) at origination 
which exceeds 75% and (ii) $100,000, 

over (2) the aggregate amount of Bankruptcy Losses allocated solely to one or 
more specific Classes of Certificates in accordance with Section 4.05 since the Relevant 
Anniversary. 

The Bankruptcy Amount may be further reduced by the Master Servicer (including 
accelerating the manner in which such coverage is reduced) provided that prior to any such 
reduction, the Master Servicer shall (i) obtain written confirmation from each Rating Agency that 
such reduction shall not reduce the rating assigned to any Class of Certificates by such Rating 
Agency below the lower of the then-current rating or the rating assigned to such Certificates as 
of the Closing Date by such Rating Agency and (ii) provide a copy of such written confirmation 
to the Trustee. 

Certificate: Any Class A, Class P, Class M, Class B or Class R Certificate. 

Certificate Account: The separate account or accounts created and maintained pursuant 
to Section 4.01 of the Standard Terms, which shall be entitled "Deutsche Bank Trust Company 
Americas, as trustee, in trust for the registered holders of Residential Accredit Loans, Inc., 
Mortgage Asset-Backed Pass-Through Certificates, Series 2007-QS3" and which must be an 
Eligible Account. 

Certificate Policy: None. 

Class A Certificate: Any one of the Class A-1, Class A-2, Class A-3, Class A-4, Class 
A-5, Class A-6, Class A-V or Class A-P Certificates, executed by the Trustee and authenticated 
by the Certificate Registrar substantially in the form annexed to the Standard Terms as Exhibit 
A. 

Class A-5/A-6 Lockout Amount: With respect to any Distribution Date, an amount 
equal to (A) the product of (i) the Lockout Percentage for that Distribution Date, (ii) a fraction, 
the numerator of which is the aggregate Certificate Principal Balance of the Class A-5 
Certificates and Class A-6 Certificates for that Distribution Date and the denominator of which is 
the then aggregate Stated Principal Balance of the Mortgage Loans other than, with respect to the 
Discount Mortgage Loans, the Discount Fraction of each such Discount Mortgage Loan and (iii) 
the aggregate of all collections described in clauses (A), (B), (D) and (E) (net of amounts 
described in clause (F)) of Section 4.02(a)(ii)(Y), without regard to the Senior Percentage or 
Senior Accelerated Distribution Percentage plus (B) the product of (i) a fraction, the numerator 
of which is the aggregate Certificate Principal Balance of the Class A-5 Certificates and Class A-
6 Certificates for that Distribution Date and the denominator of which is the then aggregate 
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Stated Principal Balance of the Mortgage Loans other than, with respect to the Discount 
Mortgage Loans, the Discount Fraction of each such Discount Mortgage Loan, (ii) the 
Prepayment Lockout Percentage for that Distribution Date and (iii) the collections described in 
clause (C) of Section 4.02(a)(ii)(Y), without regard to the Senior. Percentage or Senior 
Accelerated Distribution Percentage. 

Class P Certificate: Any one of the Class P Certificates executed by the Trustee and 
authenticated by the Certificate Registrar substantially in the form annexed hereto as Exhibit 
Five and evidencing a percentage interest in any Prepayment Charges. 

Class P Reserve Account: The account established and maintained by the Trustee 
pursuant to Section 4.09 hereof. 

Class R Certificate: Any one of the Class R Certificates executed by the Trustee and 
authenticated by the Certificate Registrar substantially in the form annexed to the Standard 
Terms as Exhibit D and evidencing an interest designated as a "residual interest" in the REMIC 
for purposes of the REMIC Provisions. 

Closing Date: February 27, 2007. 

Cornorate Trust Office: The principal office of the Trustee at which at any particular 
time its corporate trust business with respect to this Agreement shall be administered, which 
office at the date of the execution of this instrument is located at 1761 East St. Andrew Place, 
Santa Ana, California 92705-4934, Attention: Residential Funding Company, LLC Series 2007-
QS3. 

Custodial File: Any mortgage Joan document in the Mortgage File that is required to be 
delivered to the Trustee or Custodian pursuant to Section 2.0l(b) of this Agreement. 

Cut-off Date: February I, 2007. 

Determination Date: With respect to any Distribution Date, the second Business Day 
prior to such Distribution Date. 

Discount Net Mortgage Rate: 6.25% per annum. 

Due Period: With respect to each Distribution Date, the calendar month in which such 
Distribution Date occurs. 

Eligible Funds: On any Distribution Date, the excess, if any, of the Available 
Distribution Amount over the sum of (i) the aggregate amount of Accrued Certificate Interest on 
the Senior Certificates, (ii) the Senior Principal Distribution Amount (determined without regard 
to Section 4.02(a)(ii)(Y)(D) hereot), (iii) the Class A-P Principal Distribution Amount 
(determined without regard to clause (E) of the definition of Class A-P Principal Distribution 
Amount) and (iv) the aggregate amount of Accrued Certificate Interest on the Class M, Class B-1 
and Class B-2 Certificates. 
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Fraud Loss Amount: As of any date of determination after the Cut-off Date, an amount 
equal to: (X) prior to the first anniversary of the Cut-off Date an amount equal to 3.00% of the 
aggregate outstanding principal balance of all of the Mortgage Loans as of the Cut-off Date 
minus the aggregate amount of Fraud Losses allocated solely to one or more specific Classes of 
Certificates in accordance with Section 4.05 of this Series Supplement since the Cut-off Date up 
to such date of determination, (Y) from the first to, but not including, the second anniversary of 
the Cut-off Date, an amount equal to (1) the lesser of (a) the Fraud Loss Amount as of the most 
recent anniversary of the Cut-off Date and (b) 2.00% of the aggregate outstanding principal 
balance of all of the Mortgage Loans as of the most recent anniversary of the Cut-off Date minus 
(2) the aggregate amount of Fraud Losses allocated solely to one or more specific Classes of 
Certificates in accordance with Section 4.05 since the most recent anniversary of the Cut-off 
Date up to such date of determination, and (Z) from the second to, but not including, the fifth 
anniversary of the Cut-off Date, an amount equal to (1) the lesser of (a) the Fraud Loss Amount 
as of the most recent anniversary of the Cut-off Date and (b) 1.00% of the aggregate outstanding 
principal balance of all of the Mortgage Loans as of the most recent anniversary of the Cut-off 
Date minus (2) the aggregate amount of Fraud Losses allocated solely to one or more specific 
Classes of Certificates in accordance with Section 4.05 since the most recent anniversary of the 
Cut-off Date up to such date of determination. On and after the fifth anniversary of the Cut-off 
Date, the Fraud Loss Amount shall be zero. 

The Fraud Loss Amount may be further reduced by the Master Servicer (including 
accelerating the manner in which such coverage is reduced) provided that prior to any such 
reduction, the Master Servicer shall (i) obtain written confirmation from each Rating Agency that 
such reduction shall not reduce the rating assigned to any Class of Certificates by such Rating 
Agency below the lower of the then-current rating or the rating assigned to such Certificates as 
of the Closing Date by such Rating Agency and (ii) provide a copy of such written confirmation 
to the Trustee. 

Initial Monthly Pavment Fund: $0, representing scheduled principal amortization and 
interest at the Net Mortgage Rate payable during the March 2007 Due Period, for those 
Mortgage Loans for which the Trustee will not be entitled to receive such payment. 

Initial Subordinate Class Percentage: With respect to each Class of Subordinate 
Certificates, an amount which is equal to the initial aggregate Certificate Principal Balance of 
such Class of Subordinate Certificates divided by the aggregate Stated Principal Balance of all 
the Mortgage Loans as of the Cut-off Date as follows: 

Class M-1: 3.30% 
Class M-2: 1.15% 
Class M-3: 0.85% 

Class B-1: 0.60% 
Class B-2: 0.45% 
Class B-3: 0.40% 

Interest Accrual Period: With respect to any Class of Certificates and any 
Distribution Date, the calendar month preceding the month in which such Distribution Date 
occurs. 

Interest Only Certificates: Any one of the Class A-V Certificates. The Interest Only 
Certificates will have no Certificate Principal Balance. 
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Lockout Certificates: Any one of the Class A-5Certificates or Class A-6 Certificates. 

Lockout Percentage-For any Distribution Date occurring prior to the Distribution Date 
in March 2012, 0%, and for any Distribution Date thereafter, 100%. 

Lockout Prepayment Percentage-For any Distribution Date occutring prior to the 
Distribution Date in March 2012, 0%. For any Distribution Date thereafter, as follows: 30% for 
any Distribution Date on or after March 2012 and prior to March 2013; 40% for any Distribution 
Date on or after March 2013 and prior to March 2014; 60% for any Distribution Date on or after 
March 2014 and prior to March 2015; 80% for any Distribution Date on or after March 2015 and 
prior to March 2016; and 100% for any Distribution Date thereafter. 

Maturity Date: February 25, 2037, the Distribution Date immediately following the latest 
scheduled maturity date of any Mortgage Loan. 

Mortgage Loan Schedule: The list or lists of the Mortgage Loans attached hereto as 
Exhibit One (as amended from time to time to reflect the addition of Qualified Substitute 
Mortgage Loans), which list or lists shall set forth the following information as to each Mortgage 
Loan: 

(i) the Mortgage Loan identifying number ("RFC LOAN#"); 

(ii) the maturity of the Mortgage Note ("MATURITY DATE"); 

(iii) the Mortgage Rate ("ORIG RATE"); 

(iv) the applicable Subservicer pass-through rate ("CURR NET"); 

(v) the Net Mortgage Rate ("NET MTG RT"); 

(vi) the Pool Strip Rate ("STRIP"); 

(vii) the initial scheduled monthly payment of principal, if any, and interest 
("ORIGINAL P & I''); 

(viii) the Cut-off Date Principal Balance ("PRINCIPAL BAL"); 

(ix) the Loan-to-Value Ratio at origination ("LTV"); 

(x) the rate at which the Subservicing Fee accrues ("SUBSERV FEE") and at 
which the Servicing Fee accrues ("MSTR SERV FEE"); 

(xi) a code "T," "BT" or "CT" under the column "LN FEATURE," indicating 
that the Mortgage Loan is secured by a second or vacation residence; 

(xii) a code "N" under the column "OCCP CODE," indicating that the 
Mortgage Loan is secured by a non-owner occupied residence; and 
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(ix) a code "Y" under the column "PREPAY _PENALTY _IND," indicating 
that the Mortgage Loan is a Prepayment Charge Loan. 

Such schedule may consist of multiple reports that collectively set forth all of the information 
required. 

Notional Amount: As of any Distribution Date, with respect to any Class A-V 
Certificates or Subclass thereof issued pursuant to Section 5.0l(c) of the Standard Terms, the 
aggregate Stated Principal Balance of the Mortgage Loans corresponding to the Uncertificated 
REMIC Regular Interests Z represented by such Class or Subclass immediately prior to such 
date. 

Pass-Through Rate: With respect to the Senior Certificates (other than the Class A-V, 
Class A-P and Class P Certificates), Class M Certificates and Class B Certificates and any 
Distribution Date, the per annum rates set forth in the Preliminary Statement hereto. 

With respect to the Class A-V Certificates (other than any Subclass thereot) and any Distribution 
Date, a rate equal to the weighted average, expressed as a percentage, of the Pool Strip Rates of 
all Mortgage Loans as of the Due Date in the related Due Period, weighted on the basis of the 
respective Stated Principal Balances of such Mortgage Loans as of the day immediately 
preceding such Distribution Date (or, with respect to the initial Distribution Date, at the close of 
business on the Cut-off Date). With respect to the Class A-V Certificates and the initial 
Distribution Date the Pass-Through Rate is equal to 0.3835% per annum. With respect to any 
Subclass of Class A-V Certificates and any Distribution Date, a rate equal to the weighted 
average, expressed as a percentage, of the Pool Strip Rates of all Mortgage Loans corresponding 
to the Uncertificated REMIC Regular Interests Z represented by such Subclass as of the Due 
Date in the related Due Period, weighted on the basis of the respective Stated Principal Balances 
of such Mortgage Loans as of the day immediately preceding such Distribution Date (or with 
respect to the initial Distribution Date, at the close of business on the Cut-off Date). The 
Principal Only Certificates and the Class P Certificates have no Pass-Through Rate and are not 
entitled to Accrued Certificate Interest. 

Prepavment Assumption: The prepayment assumption to be used for determining the 
accrual of original issue discount and premium and market discount on the Certificates for 
federal income tax purposes, which assumes a constant prepayment rate of 6.0% per annum of 
the then outstanding principal balance of the related Mortgage Loans in the first month of the life 
of such Mortgage Loans and an additional approximately 1.0909090909% per annum in each 
month thereafter until the twelfth month, and beginning in the twelfth month and in each month 
thereafter during the life of the Mortgage Loans, a constant prepayment rate of 18.0% per 
annum. 

Prepayment Charge: With respect to any Mortgage Loan, the charges or premiums, if 
any, received in connection with a full or partial prepayment of such Mortgage Loan in 
accordance with the terms thereof. 
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Prepayment Charge Loan: Any Mortgage Loan for which a Prepayment Charge may be 
assessed and to which such Prepayment Charge the Class P Certificates are entitled, as indicated 
on the Mortgage Loan Schedule. 

Prepayment Distribution Percentage: With respect to any Distribution Date and each 
Class of Subordinate Certificates, under the applicable circumstances set forth below, the 
respective percentages set forth below: 

(i) For any Distribution Date prior to the Distribution Date in March 2012 (unless the 
Certificate Principal Balances of the Senior Certificates (other than the Class A-P 
Certificates) have been reduced to zero), 0%. 

(ii) For any Distribution Date not discussed in clause (i) above on which any Class of 
Subordinate Certificates are outstanding: 

(a) in the case of the Class of Subordinate Certificates then 
outstanding with the Highest Priority and each other Class of Subordinate 
Certificates for which the related Prepayment Distribution Trigger has been 
satisfied, a fraction, expressed as a percentage, the numerator of which is the 
Certificate Principal Balance of such Class immediately prior to such date and the 
denominator of which is the sum of the Certificate Principal Balances 
immediately prior to such date of (1) the Class of Subordinate Certificates then 
outstanding with the Highest Priority and (2) all other Classes of Subordinate 
Certificates for which the respective Prepayment Distribution Triggers have been 
satisfied; and 

(b) in the case of each other Class of Subordinate Certificates for 
which the Prepayment Distribution Triggers have not been satisfied, 0%. 

Notwithstanding the foregoing, if the application of the foregoing percentages on any 
Distribution Date as provided in Section 4.02 of this Series Supplement (determined without 
regard to the proviso to the definition of "Subordinate Principal Distribution Amount") would 
result in a distribution in respect of principal of any Class or Classes of Subordinate Certificates 
in an amount greater than the remaining Certificate Principal Balance thereof (any such class, a 
"Maturing Class"), then: (a) the Prepayment Distribution Percentage of each Maturing Class 
shall be reduced to a level that, when applied as described above, would exactly reduce the 
Certificate Principal Balance of such Class to zero; (b) the Prepayment Distribution Percentage 
of each other Class of Subordinate Certificates (any such Class, a "Non-Maturing Class") shall 
be recalculated in accordance with the provisions in paragraph (ii) above, as if the Certificate 
Principal Balance of each Maturing Class had been reduced to zero (such percentage as 
recalculated, the "Recalculated Percentage"); (c) the total amount of the reductions in the 
Prepayment Distribution Percentages of the Maturing Class or Classes pursuant to clause (a) of 
this sentence, expressed as an aggregate percentage, shall be allocated among the Non-Maturing 
Classes in proportion to their respective Recalculated Percentages (the portion of such aggregate 
reduction so allocated to any Non-Maturing Class, the "Adjustment Percentage"); and (d) for 
purposes of such Distribution Date, the Prepayment Distribution Percentage of each Non
Maturing Class shall be equal to the sum of (1) the Prepayment Distribution Percentage thereof, 
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calculated in accordance with the provisions in paragraph (ii) above as if the Certificate Principal 
Balance of each Maturing Class had not been reduced to zero, plus (2) the related Adjustment 
Percentage. 

Principal Only Certificates: The Class A-P Certificates. 

Record Date: With respect to each Distribution Date and each Class of Certificates, the 
close of business on the last Business Day of the month preceding the month in which the related 
Distribution Date occurs. 

REMIC: The segregated pool of assets with respect to which a REMIC election is to be 
made, consisting of: 

(i) the Mortgage Loans and the related Mortgage Files, 

(ii) all payments and collections in respect of the Mortgage Loans due after 
the Cut-off Date (other than Monthly Payments due in the month of the 
Cut -off Date) as shall be on deposit in the Custodial Account or in the 
Certificate Account and identified as belonging to the Trust Fund, 
including the proceeds from the liquidation of Additional Collateral for 
any Additional Collateral Loan, but not including amounts on deposit in 
the Initial Monthly Payment Fund or any Prepayment Charges, 

(iii) property which secured a Mortgage Loan and which has been acquired for 
the benefit of the Certificateholders by foreclosure or deed in lieu of 
foreclosure, 

(iv) the hazard insurance policies and Primary Insurance Policies, if any, the 
Pledged Assets with respect to each Pledged Asset Mortgage Loan, and 
the interest in the Surety Bond transferred to the Trustee pursuant to 
Section 2.01 herein, and 

(v) all proceeds of clauses (i) through (iv) above. 

Rule 144A: Rule 144A under the Securities Act of 1933, as in effect from time to time. 

Rule 144A Global Offered Certificate: Any one of the Class P Certificates substantially 
in the form of Exhibit Five hereto, and as more fully described in Section 5.02(i) hereof. 

Senior Certificate: Any one of the Class A, Class P or Class R Certificates, executed by 
the Trustee and authenticated by the Certificate Registrar substantially in the form annexed to the 
Standard Terms as Exhibit A (Class A) and Exhibit D (Class R) and annexed hereto as Exhibit 
Five (Class P). 

Senior Interest Distribution Amount: With respect to any Distribution Date, the 
aggregate amount of Accrued Certificate Interest to be distributed to the Holders of the Senior 
Certificates for that Distribution Date. 
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Senior Percentage: As of any Distribution Date, the lesser of 100% and a fraction, 
expressed as a percentage, the numerator of which is the aggregate Certificate Principal Balance 
of the Senior Certificates (other than the Class A-P Certificates) immediately prior to such 
Distribution Date and the denominator of which is the aggregate Stated Principal Balance of all 
of the Mortgage Loans (or related REO Properties) (other than the related Discount Fraction of 
each Discount Mortgage Loan) immediately prior to such Distribution Date. 

Senior Principal Distribution Amount: With respect to any Distribution Date, the lesser 
of (a) the balance of the Available Distribution Amount remaining after the distribution of all 
amounts required to be distributed therefrom pursuant to Section 4.02(a)(i) and Section 
4.02(a)(ii)(W) (excluding any amount distributable pursuant to clause (E) of the definition of 
"Class A-P Principal Distribution Amount") and (b) the sum of the amounts required to be 
distributed to the Senior Certificateholders on such Distribution Date pursuant to Sections 
4.02(a)(ii)(Y), 4.02(a)(xvi) and 4.02(a)(xvii). 

Special Hazard Amount: As of any Distribution Date, an amount equal to $9,716,116 
minus the sum of (i) the aggregate amount of Special Hazard Losses allocated solely to one or 
more specific Classes of Certificates in accordance with Section 4.05 of this Series Supplement 
and (ii) the Adjustment Amount (as defined below) as most recently calculated. For each 
anniversary of the Cut-off Date, the Adjustment Amount shall be equal to the amount, if any, by 
which the amount calculated in accordance with the preceding sentence (without giving effect to 
the deduction of the Adjustment Amount for such anniversary) exceeds the greater of (A) the 
greater of (i) the product of the Special Hazard Percentage for such anniversary multiplied by the 
outstanding principal balance of all the Mortgage Loans on the Distribution Date immediately 
preceding such anniversary and (ii) twice the outstanding principal balance of the Mortgage 
Loan with the largest outstanding principal balance as of the Distribution Date immediately 
preceding such anniversary and (B) the greater of (i) the product of 0.50% multiplied by the 
outstanding principal balance of all Mortgage Loans on the Distribution Date immediately 
preceding such anniversary multiplied by a fraction, the numerator of which is equal to the 
aggregate outstanding principal balance (as of the immediately preceding Distribution Date) of 
all of the Mortgage Loans secured by Mortgaged Properties located in the State of California 
divided by the aggregate outstanding principal balance (as of the immediately preceding 
Distribution Date) of all of the Mortgage Loans, expressed as a percentage, and the denominator 
of which is equal to 17:05% (which percentage is equal to the percentage of Mortgage Loans by 
aggregate principal balance initially secured by Mortgaged Properties located in the State of 
California) and (ii) the aggregate outstanding principal balance (as of the immediately preceding 
Distribution Date) of the largest Mortgage Loan secured by a Mortgaged Property (or, with 
respect to a Cooperative Loan, the related Cooperative Apartment) located in the State of 
California. 

The Special Hazard Amount may be further reduced by the Master Servicer (including 
accelerating the manner in which coverage is reduced) provided that prior to any such reduction, 
the Master Servicer shall (i) obtain written confirmation from each Rating Agency that such 
reduction shall not reduce the rating assigned to any Class of Certificates by such Rating Agency 
below the lower of the then-current rating or the rating assigned to such Certificates as of the 
Closing Date by such Rating Agency and (ii) provide a copy of such written confirmation to the 
Trustee. 
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Special Hazard Percentage: As of each anniversary of the Cut-off Date, the greater of (i) 
1.0% and (ii) the largest percentage obtained by dividing the aggregate outstanding principal 
balance (as of immediately preceding Distribution Date) of the Mortgage Loans secured by 
Mortgaged Properties located in a single, five-digit zip code area in the State of California by the 
outstanding principal balance of all the Mortgage Loans as of the immediately preceding 
Distribution Date. 

Subordinate Principal Distribution Amount: With respect to any Distribution Date and 
each Class of Subordinate Certificates, (a) the sum of (i) the product of (x) the related 
Subordinate Class Percentage for such Class and (y) the aggregate of the amounts calculated 
(without giving effect to the related Senior Percentages) for such Distribution Date under clauses 
(1), (2) and (3) of Section 4.02(a)(ii)(Y)(A); (ii) such Class's pro rata share, based on the 
Certificate Principal Balance of each Class of Subordinate Certificates then outstanding, of the 
principal collections described in Section 4.02(a)(ii)(Y)(B)(b) (without giving effect to the 
Senior Accelerated Distribution Percentage) to the extent such collections are not otherwise 
distributed to the Senior Certificates; (iii) the product of (x) the related Prepayment Distribution 
Percentage and (y) the aggregate of all Principal Prepayments in Full received in the related 
Prepayment Period and Curtailments received in the preceding calendar month (other than the 
related Discount Fraction of such Principal Prepayments in Full and Curtailments with respect to 
a Discount Mortgage Loan) to the extent not payable to the Senior Certificates; (iv) if such Class 
is the Class of Subordinate Certificates with the Highest Priority, any Excess Subordinate 
Principal Amount for such Distribution Date not paid to the Senior Certificates; and (v) any 
amounts described in clauses (i), (ii) and (iii) as determined for any previous Distribution Date, 
that remain undistributed to the extent that such amounts are not attributable to Realized Losses 
which have been allocated to a Class of Subordinate Certificates; minus (b) the sum of (i) with 
respect to the Class of Subordinate Certificates with the Lowest Priority, any Excess Subordinate 
Principal Amount for such Distribution Date; and (ii) the Capitalization Reimbursement Amount 
for such Distribution Date, other than the related Discount Fraction of any portion of that amount 
related to each Discount Mortgage Loan, multiplied by a fraction, the numerator of which is the 
Subordinate Principal Distribution Amount for such Class of Subordinate Certificates, without 
giving effect to this clause (b)(ii), and the denominator of which is the sum of the principal 
distribution amounts for all Classes of Certificates other than the Class A-P Certificates, without 
giving effect to any reductions for the Capitalization Reimbursement Amount. 

Uncertificated Accrued Interest: With respect to each Distribution Date, as to each 
Uncertificated REMIC Regular Interest Z, an amount equal to one month's interest at the Pool 
Strip Rate of the related Mortgage Loan on the principal balance of such Mortgage Loan reduced 
by such Interest's pro-rata share of any prepayment interest shortfalls or other reductions of 
interest allocable to the Class A-V Certificates. 

Uncertificated Pass-Through Rate: With respect to each Uncertificated Regular Interest 
Z, the Pool Strip Rate for the related Mortgage Loan. 

Uncertificated Regular Interests Z: Each of the 3,594 uncertificated partial undivided 
beneficial ownership interests in the Trust Fund, numbered sequentially from 1 to 3,594, each 
relating to the particular Mortgage Loan identified by such sequential number on the Mortgage 
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Loan Schedule, each having no principal balance, and each bearing interest at the respective Pool 
Strip Rate on the Stated Principal Balance of the related Mortgage Loan. 

Uncertificated REMIC Regular Interests Z Distribution Amount: With respect to any 
Distribution Date, the sum of the amounts deemed to be distributed on the Uncertificated 
REMIC Regular Interests Z for such Distribution Date pursuant to Section 10.04(a). 

UndeiWriter: Greenwich Capital Markets, Inc. 

Section 1.02 Use of Words and Phrases. 

"Herein," "hereby," "hereunder," "hereof," "hereinbefore," "hereinafter" and other 
equivalent words refer to the Pooling and Servicing Agreement as a whole. All references herein 
to Articles, Sections or Subsections shall mean the corresponding Articles, Sections and 
Subsections in the Pooling and Servicing Agreement. The definitions set forth herein include 
both the singular and the plural. 

References in the Pooling and Servicing Agreement to "interest" on and "principal" of 
the Mortgage Loans shall mean, with respect to the Sharia Mortgage Loans, amounts in respect 
profit payments and acquisition payments, respectively. 
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Terms) 

ARTICLE II 

CONVEYANCE OF MORTGAGE LOANS; 
ORIGINAL ISSUANCE OF CERTIFICATES 

Section 2.01 Conveyance of Mortgage Loans. (See Section 2.01 of the Standard 

Section 2.02 Acceptance by Trustee. (See Section 2.02 of the Standard Terms) 

Section 2.03 Representations, Warranties and Covenants of the Master Servicer 
and the Company. 

(a) (See Section 2.03(a) of the Standard Terms) 

(b) The Company hereby represents and warrants to the Trustee for the benefit of 
Certificateholders that as of the Closing Date (or, if otherwise specified below, as of the date so 
specified): 

(i) No Mortgage Loan is 30 or more days Delinquent in payment of principal 
and interest as of the Cut-off Date and no Mortgage Loan has been so Delinquent more 
than once in the 12-month period prior to the Cut-offDate; 

(ii) The information set forth in Exhibit One hereto with respect to each 
Mortgage Loan or the Mortgage Loans, as the case may be, is true and correct in all 
material respects at the date or dates respecting which such information is furnished; 

(iii) The Mortgage Loans are fully-amortizing (subject to interest only periods, 
if applicable), fixed-rate mortgage loans with level Monthly Payments due, with respect 
to a majority of the Mortgage Loans, on the first day of each month and terms to maturity 
at origination or modification of not more than 30 years; 

(iv) To the best of the Company's knowledge, except in the case of 0.2% of 
the aggregate principal balance of the Mortgage Loans, if a Mortgage Loan is secured by 
a Mortgaged Property with a Loan-to-Value Ratio at origination in excess of 80%, such 
Mortgage Loan is the subject of a Primary Insurance Policy that insures (a) at least 35% 
of the Stated Principal Balance of the Mortgage Loan at origination if the Loan-to-Value 
Ratio is between 100.00% and 95.01%, (b) at least 30% of the Stated Principal Balance 
of the Mortgage Loan at origination if the Loan-to-Value Ratio is between 95.00% and 
90.01%, (c) at least 25% of such balance if the Loan-to-Value Ratio is between 90.00% 
and 85.01% and (d) at least 12% of such balance if the Loan-to-Value Ratio is between 
85.00% and 80.01%. To the best of the Company's knowledge, each such Primary 
Insurance Policy is in full force and effect and the Trustee is entitled to the benefits 
thereunder; 

(v) The issuers of the Primary Insurance Policies are insurance companies 
whose claims-paying abilities are currently acceptable to each Rating Agency; 
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(vi) No more than 0.5% of the Mortgage Loans by aggregate Stated Principal 
Balance as of the Cut-off Date are secured by Mortgaged Properties located in any one 
zip code area in Michigan and no more than 0.4% of the Mortgage Loans by aggregate 
Stated Principal Balance as of the Cut-off Date are secured by Mortgaged Properties 
located in any one zip code area outside Michigan; 

(vii) The improvements upon the Mortgaged Properties are insured against loss 
by fire and other hazards as required by the Program Guide, including flood insurance if 
required under the National Flood Insurance Act of 1968, as amended. The Mortgage 
requires the Mortgagor to maintain such casualty insurance at the Mortgagor's expense, 
and on the Mortgagor's failure to do so, authorizes the holder of the Mortgage to obtain 
and maintain such insurance at the Mortgagor's expense and to seek reimbursement 
therefor from the Mortgagor; 

(viii) Immediately prior to the assignment of the Mortgage Loans to the Trustee, 
the Company had good title to, and was the sole owner of, each Mortgage Loan free and 
clear of any pledge, lien, encumbrance or security interest (other than rights to servicing 
and related compensation) and such assignment validly transfers ownership of the 
Mortgage Loans to the Trustee free and clear of any pledge, lien, encumbrance or 
security interest; 

(ix) No more than 48.5% of the Mortgage Loans by aggregate Stated Principal 
Balance as of the Cut-off Date were underwritten under a reduced loan documentation 
program, no more than 16.1% of the Mortgage Loans by aggregate Stated Principal 
Balance as of the Cut-off Date were underwritten under a no-stated income program, and 
no more than 12.4% of the Mortgage Loans by aggregate Stated Principal Balance as of 
the Cut-off Date were underwritten under a no income/no asset program; 

(x) Except with respect to no more than 13.3% of the Mortgage Loans by 
aggregate Stated Principal Balance as of the Cut -off Date, the Mortgagor represented in 
its loan application with respect to the related Mortgage Loan that the Mortgaged 
Property would be owner-occupied; 

(xi) No more than 0.2% of the Mortgage Loans by aggregate Stated Principal 
Balance as of the Cut-off Date are Buy-Down Mortgage Loans; 

(xii) Each Mortgage Loan constitutes a qualified mortgage under Section 
860G(a)(3)(A) of the Code and Treasury Regulations Section 1.860G-2(a)(1), (2), (4), (5) 
and (6), without reliance on the provisions of Treasury Regulation Section 1.860G-
2(a)(3) or Treasury Regulation Section 1.860G-2(f)(2) or any other provision that would 
allow a Mortgage Loan to be treated as a "qualified mortgage" notwithstanding its failure 
to meet the requirements of Section 860G(a)(3)(A) of the Code and Treasury Regulation 
Section 1.860G-2(a)(l), (2), (4), (5) and (6); 

(xiii) A policy of title insurance was effective as of the closing of each 
Mortgage Loan and is valid and binding and remains in full force and effect, unless the 
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Mortgaged Properties are located in the State of Iowa and an attorney's certificate has 
been provided as described in the Program Guide; 

(xiv) No more than 0.02% of the Mortgage Loans by aggregate Stated Principal 
Balance as of the Cut-off Date are Cooperative Loans; 

(xv) With respect to each Mortgage Loan originated under a "streamlined" 
Mortgage Loan program (through which no new or updated appraisals of Mortgaged 
Properties are obtained in connection with the refinancing thereof), the related Seller has 
represented that either (a) the value of the related Mortgaged Property as of the date the 
Mortgage Loan was originated was not less than the appraised value of such property at 
the time of origination of the refinanced Mortgage Loan or (b) the Loan-to-Value Ratio 
of the Mortgage Loan as of the date of origination of the Mortgage Loan generally meets 
the Company's underwriting guidelines; 

(xvi) Interest on each Mortgage Loan is calculated on the basis of a 360-day 
year consisting of twelve 30-day months; 

(xvii) None of the Mortgage Loans contain in the related Mortgage File a 
Destroyed Mortgage Note; 

(xviii) None of the Mortgage Loans has been made to an International Borrower, 
and no such Mortgagor is a member of a foreign diplomatic mission with diplomatic 
rank; 

(xix) No Mortgage Loan provides for payments that are subject to reduction by 
withholding taxes levied by any foreign (non-United States) sovereign government; and 

(xx) None of the Mortgage Loans is an Additional Collateral Loan and none of 
the Mortgage Loans is a Pledged Asset Loan. 

It is understood and agreed that the representations and warranties set forth in this Section 
2.03(b) shall survive delivery of the respective Custodial Files to the Trustee or the Custodian. 

Upon discovery by any of the Company, the Master Servicer, the Trustee or the 
Custodian of a breach of any of the representations and warranties set forth in this Section 
2.03(b) that materially and adversely affects the interests of the Certificateholders in any 
Mortgage Loan, the party discovering such breach shall give prompt written notice to the other 
parties (the Custodian being so obligated under a Custodial Agreement); provided, however, that 
in the event of a breach of the representation and warranty set forth in Section 2.03(b )(xii), the 
party discovering such breach shall give such notice within five days of discovery. Within 90 
days of its discovery or its receipt of notice of breach, the Company shall either (i) cure such 
breach in all material respects or (ii) purchase such Mortgage Loan from the Trust Fund at the 
Purchase Price and in the manner set forth in Section 2.02; provided that the Company shall have 
the option to substitute a Qualified Substitute Mortgage Loan or Loans for such Mortgage Loan 
if such substitution occurs within two years followjng the Closing Date; provided that if the 
omission or defect would cause the Mortgage Loan to be other than a "qualified mortgage" as 
defined in Section 860G(a)(3) of the Code, any such cure or repurchase must occur within 90 
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days from the date such breach was discovered. Any such substitution shall be effected by the 
Company under the same terms and conditions as provided in Section 2.04 for substitutions by 
Residential Funding. It is understood and agreed that the obligation of the Company to cure such 
breach or to so purchase or substitute for any Mortgage Loan as to which such a breach has 
occurred and is continuing shall constitute the sole remedy respecting such breach available to 
the Certificateholders or the Trustee on behalf of the Certificateholders. 

Section 2.04 Representations and Warranties of Sellers. (See Section 2.04 of the 
Standard Terms) 

Section 2.05 Execution and Authentication of Certificates/Issuance of 
Certificates Evidencing Interests in the REMIC. 

The Trustee acknowledges the assignment to it of the Mortgage Loans and the delivery of 
the Custodial Files to it, or the Custodian on its behalf, subject to any exceptions noted, together 
with the assignment to it of all other assets included in the Trust Fund and/or the REMIC, receipt 
of which is hereby acknowledged. Concurrently with such delivery and in exchange therefor, the 
Trustee, pursuant to the written request of the Company executed by an officer of the Company, 
has executed and caused to be authenticated and delivered to or upon the order of the Company 
all Classes of Certificates in authorized denominations which evidence the beneficial interest in 
theREMIC. 

Section 2.06 Reserved. 

Section 2.07 Reserved. 

Section 2.08 Purposes and Powers of the Trust. (See Section 2.08 of the 
Standard Terms). 
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ARTICLE Ill 

ADMINISTRATION AND SERVICING 
OF MORTGAGE LOANS 

Section 3.01 Master Servicer to Act as Servicer. (See Section 3.01 of the 
Standard Terms) 

Section 3.02 Subservicing Agreements Between Master Servicer and 
Subservicers: Enforcement of Subservicers' and Sellers' Obligations. (See Section 3.02 of the 
Standard Terms) 

Section 3.03 Successor Subservicers. (See Section 3.03 of the Standard Terms) 

Section 3.04 Liability of the Master Servicer. (See Section 3.04 of the Standard 
Terms) 

Section 3.05 No Contractual Relationship Between Subservicer and 
Trustee or Certificateholders. (See Section 3.05 of the Standard Terms). 

Section 3.06 Assumption or Termination of Subservicing Agreements by 
Trustee. (See Section 3.06 of the Standard Terms). 

Section 3.07 Collection of Certain Mortgage Loan Payments; 
Deposits to Custodial Account. 

(a) (See Section 3.07(a) of the Standard Terms) 

(b) The Master Servicer shall establish and maintain a Custodial Account in which 
the Master Servicer shall deposit or cause to be deposited on a daily basis, except as otherwise 
specifically provided herein, the following payments and collections remitted by Subservicers or 
received by it in respect of the Mortgage Loans subsequent to the Cut-off Date (other than in 
respect of principal and interest on the Mortgage Loans due on or before the Cut-off Date): 

(i) All payments on account of principal, including Principal Prepayments 
made by Mortgagors on the Mortgage Loans and the principal component of any 
Subservicer Advance or of any REO Proceeds received in connection with an REO 
Property for which an REO Disposition has occurred; 

(ii) All payments on account of interest at the Adjusted Mortgage Rate on the 
Mortgage Loans, including Buydown Funds, if any, and the interest component of any 
Subservicer Advance or of any REO Proceeds received in connection with an REO 
Property for which an REO Disposition has occurred; 

(iii) Insurance Proceeds, Subsequent Recoveries and Liquidation Proceeds (net 
of any related expenses of the Subservicer); 
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(iv) All proceeds of any Mortgage Loans purchased pursuant to Section 2.02, 
2.03, 2.04 or 4.07 (including amounts received from Residential Funding pursuant to the 
last paragraph of Section 4 of the Assignment Agreement in respect of any liability, 
penalty or expense that resulted from a breach of the Compliance With Laws 
Representation and all amounts required to be deposited in connection with the 
substitution of a Qualified Substitute Mortgage Loan pursuant to Section 2.03 or 2.04; 

(v) Any amounts required to be deposited pursuant to Section 3.07(c) or 3.21; 

(vi) All amounts transferred from the Certificate Account to the Custodial 
Account in accordance with Section 4.02(a); 

(vii) Any amounts realized by the Subservicer and received by the Master 
Servicer in respect of any Additional Collateral; 

(viii) Any amounts received by the Master Servicer in respect of Pledged 
Assets; and 

The foregoing requirements for deposit in the Custodial Account shall be exclusive, it 
being understood and agreed that, without limiting the generality of the foregoing, payments on 
the Mortgage Loans which are not part of the Trust Fund (consisting of payments in respect of 
principal and interest on the Mortgage Loans due on or before the Cut-off Date) and payments or 
collections in the nature of late payment charges or assumption fees may but need not be 
deposited by the Master Servicer in the Custodial Account. In the event any amount not required 
to be deposited in the Custodial Account is so deposited, the Master Servicer may at any time 
withdraw such amount from the Custodial Account, any provision herein to the contrary 
notwithstanding. Amounts received by the Master Servicer in connection with Prepayment 
Charges on the Prepayment Charge Loans shall be remitted by the Master Servicer, upon receipt 
thereof, to the Trustee and shall be deposited by the Trustee, upon the receipt thereof and written 
direction with respect thereto, into the Class P Reserve Account. The Custodial Account may 
contain funds that belong to one or more trust funds created for mortgage pass-through 
certificates of other series and may contain other funds respecting payments on Mortgage Loans 
belonging to the Master Servicer or serviced or master serviced by it on behalf of others. 
Notwithstanding such commingling of funds, the Master Servicer shall keep records that 
accurately reflect the funds on deposit in the Custodial Account that have been identified by it as 
being attributable to the Mortgage Loans. 

With respect to Insurance Proceeds, Liquidation Proceeds, REO Proceeds and the 
proceeds of the purchase of any Mortgage Loan pursuant to Sections 2.02, 2.03, 2.04 and 4.07 
received in any calendar month, the Master Servicer may elect to treat such amounts as included 
in the Available Distribution Amount for the Distribution Date in the month of receipt, but is not 
obligated to do so. If the Master Servicer so elects, such amounts will be deemed to have been 
received (and any related Realized Loss shall be deemed to have occurred) on the last day of the 
month prior to the receipt thereof. 

(c) 

(d) 
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(e) Notwithstanding Section 3.07(a), The Master Servicer shall not waive (or permit a 
Subservicer to waive) any Prepayment Charge unless: (i) the enforceability thereof shall have 
been limited by bankruptcy, insolvency, moratorium, receivership and other similar laws relating 
to creditors' rights generally, (ii) the enforcement thereof is illegal, or any local, state or federal 
agency has threatened legal action if the prepayment penalty is enforced, (iii) the collectability 
thereof shall have been limited due to acceleration in connection with a foreclosure or other 
involuntary payment or (iv) such waiver is standard and customary in servicing similar Mortgage 
Loans and relates to a default or a reasonably foreseeable default and would, in the reasonable 
judgment of the Master Servicer, maximize recovery of total proceeds taking into account the 
value of such Prepayment Charge and the related Mortgage Loan. In no event will the Master 
Servicer waive a Prepayment Charge in connection with a refinancing of a Mortgage Loan that is 
not related to a default or a reasonably foreseeable default. If a Prepayment Charge is waived, 
but does not meet the standards described above, then the Master Servicer is required to deposit 
into the Class PReserve Account the amount of such waived Prepayment Charge at the time that 
the amount prepaid on the related Mortgage Loan is required to be deposited into the Custodial 
Account. Notwithstanding any other provisions of this Agreement, any payments made by the 
Master Servicer in respect of any waived Prepayment Charges pursuant to this Section shall be 
deemed to be paid outside of the Trust Fund and not part of any REMIC. 

Section 3.08 Subservicing Accounts; Servicing Accounts. (See Section 3.08 of 
the Standard Terms) 

Section 3.09 Access to Certain Documentation and Information Regarding the 
Mortgage Loans. (See Section 3.08 of the Standard Terms) 

Section 3.10. Permitted Withdrawals from the Custodial Account. (See Section 
3.10 of the Standard Terms) 

Section 3.11. Maintenance of the Primary Insurance Policies; Collections 
Thereunder._(See Section 3.11 of the Standard Terms) 

Section 3.12. Maintenance of Fire Insurance and Omissions and Fidelity 
Coverage. (See Section 3.12 of the Standard Terms) 

Section 3.13. Enforcement of Due-on-Sale Clauses; Assumption and 
Modification Agreements; Certain Assignments. (See Section 3.13 of the Standard Terms) 

Section 3.14. Realization Upon Defaulted Mortgage Loans. (See Section 3.14 of 
the Standard Terms) 

Section 3.15. Trustee to Cooperate; Release of Mortgage Files. (See Section 
3.15 of the Standard Terms) 

Section 3.16. Servicing and Other Compensation; Compensating Interest. 

(a) (See Section 3.16(a) of the Standard Terms) 
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(b) Additional servicing compensation in the form of assumption fees, late 
payment charges, investment income on amounts in the Custodial Account or the 
Certificate Account or otherwise (but not including Prepayment Charges) shall be 
retained by the Master Servicer or the Subservicer to the extent provided herein, subject 
to clause (e) below. Prepayment Charges shall be deposited into the Class P Reserve 
Account and shall be paid on each Distribution Date to the Holders of the Class P 
Certificates. 

(c) (See Section 3.16(c) of the Standard Terms) 

(d) (See Section 3.16(d) of the Standard Terms) 

(e) (See Section 3.16(e) of the Standard Terms) 

Section 3.17. Reports to the Trustee and the Company. (See Section 3.17 of 
the Standard Terms) 

Section 3.18. Annual Statement as to Compliance. (See Section 3.18 of the 
Standard Terms) 

Section 3.19. Annual Independent Public Accountants' Servicing Report. (See 
Section 3.19 of the Standard Terms) 

Section 3.20. Rights of the Company in Respect of the Master Servicer. (See 
Section 3.20 of the Standard Terms) 

Section 3.21. Administration of Buydown Funds. (See Section 3.21 of the 
Standard Terms) 

Section 3.22 Advance Facility. (See Section 3.22 of the Standard Terms) 
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ARTICLE IV 

PAYMENTS TO CERTIFICATEHOLDERS 

Section 4.01 Certificate Account. (See Section 4.01 of the Standard Terms) 

Section 4.02 Distributions. 

(a) On each Distribution Date the Master Servicer on behalf of the Trustee (or 
the Paying Agent appointed by the Trustee) shall distribute to the Master Servicer, in the case of 
a distribution pursuant to Section 4.02(a)(iii) below, and to each Certificateholder of record on 
the next preceding Record Date (other than as provided in Section 9.01 of the Standard Terms 
respecting the final distribution) either in immediately available funds (by wire transfer or 
otherwise) to the account of such Certificateholder at a bank or other entity having appropriate 
facilities therefor, if such Certificateholder has so notified the Master Servicer or the Paying 
Agent, as the case may be, or, if such Certificateholder has not so notified the Master Servicer or 
the Paying Agent by the Record Date, by check mailed to such Certificateholder at the address of 
such Holder appearing in the Certificate Register, such Certificateholder's share (which share 
(A) with respect to each Class of Certificates (other than any Subclass of the Class A-V 
Certificates), shall be based on the aggregate of the Percentage Interests represented by 
Certificates of the applicable Class held by such Holder or (B) with respect to any Subclass of 
the Class A-V Certificates, shall be equal to the amount (if any) distributed pursuant to Section 
4.02(a)(i) below to each Holder of a Subclass thereof) of the following amounts, in the following 
order of priority (subject to the provisions of Section 4.02(b), (c) and (e) below, in each case to 
the extent of the A vail able Distribution Amount, and further subject to the provisions of Section 
4.02(a)(ii)(X) below with respect to Prepayment Charges, to the extent of Prepayment Charges 
on deposit in the Class PReserve Account): 

(i) to the Senior Certificates (other than the Class A-P Certificates and 
Class P Certificates), on a pro rata basis based on Accrued Certificate Interest payable on 
such Certificates with respect to such Distribution Date, Accrued Certificate Interest on 
such Classes of Certificates (or Subclasses, if any, with respect to the Class A-V 
Certificates) for such Distribution Date, plus any Accrued Certificate Interest thereon 
remaining unpaid from any previous Distribution Date, except as provided in the last 
paragraph of this Section 4.02(a); and 

(ii) (W) to the Class A-P Certificates, the Class A-P Principal 
Distribution Amount (applied to reduce the Certificate Principal Balance of such Senior 
Certificates); 

(X) to the Class P Certificates, the Prepayment Charges on deposit in 
the Class P Reserve Account; and 

(Y) to the Senior Certificates (other than the Class A-P Certificates and 
Class A-V Certificates), in the priorities and amounts set forth in Section 4.02(b) and (c), 
the sum of the following (applied to reduce the Certificate Principal Balances of such 
Senior Certificates, as applicable): 
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(A) the Senior Percentage for such Distribution Date times the sum of 
the following: 

(1) the principal portion of each Monthly Payment due during 
the related Due Period on each Outstanding Mortgage Loan (other than the 
related Discount Fraction of the principal portion of such payment with 
respect to a Discount Mortgage Loan), whether or not received on or prior 
to the related Determination Date, minus the principal portion of any Debt 
Service Reduction (other than the related Discount Fraction of the 
principal portion of such Debt Service Reductions with respect to each 
Discount Mortgage Loan) which together with other Bankruptcy Losses 
exceeds the Bankruptcy Amount; 

(2) the Stated Principal Balance of any Mortgage Loan 
repurchased during the preceding calendar month (or deemed to have been 
so repurchased in accordance with Section 3.07(b) of the Standard Terms) 
pursuant to Section 2.02, 2.03, 2.04 or 4.07 and the amount of any 
shortfall deposited in the Custodial Account in connection with the 
substitution of a Deleted Mortgage Loan pursuant to Section 2.03 or 2.04 
during the preceding calendar month (other than the related Discount 
Fraction of such Stated Principal Balance or shortfall with respect to each 
Discount Mortgage Loan); and 

(3) the principal portion of all other unscheduled collections 
(other than Principal Prepayments in Full and Curtailments and amounts 
received in connection with a Cash Liquidation or REO Disposition of a 
Mortgage Loan described in Section 4.02(a)(ii)(Y)(B) of this Series 
Supplement, including without limitation Insurance Proceeds, Liquidation 
Proceeds and REO Proceeds), including Subsequent Recoveries, received 
during the preceding calendar month (or deemed to have been so received 
in accordance with Section 3.07(b) of the Standard Terms) to the extent 
applied by the Master Servicer as recoveries of principal of the related 
Mortgage Loan pursuant to Section 3.14 of the Standard Terms (other than 
the related Discount Fraction of the principal portion of such unscheduled 
collections, with respect to each Discount Mortgage Loan); 

(B) with respect to each Mortgage Loan for which a Cash Liquidation 
or a REO Disposition occurred during the preceding calendar month (or was 
deemed to have occurred during such period in accordance with Section 3.07(b) 
of the Standard Terms) and did not result in any Excess Special Hazard Losses, 
Excess Fraud Losses, Excess Bankruptcy Losses or Extraordinary Losses, an 
amount equal to the lesser of (a) the Senior Percentage for such Distribution Date 
times the Stated Principal Balance of such Mortgage Loan (other than the related 
Discount Fraction of such Stated Principal Balance, with respect to each Discount 
Mortgage Loan) and (b) the Senior Accelerated Distribution Percentage for such 
Distribution Date times the related unscheduled collections (including without 
limitation Insurance Proceeds, Liquidation Proceeds and REO Proceeds) to the 
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extent applied by the Master Servicer as recoveries of principal of the related 
Mortgage Loan pursuant to Section 3.14 of the Standard Terms (in each case 
other than the portion of such unscheduled collections, with respect to a Discount · 
Mortgage Loan, included in clause (C) of the definition of Class A-P Principal 
Distribution Amount); 

(C) the Senior Accelerated Distribution Percentage for such Distribution Date 
times the aggregate of all Principal Prepayments in Full received in the related 
Prepayment Period and Curtailments received in the preceding calendar month (other 
than the related Discount Fraction of such Principal Prepayments in Full and 
Curtailments, with respect to each Discount Mortgage Loan); 

(D) any Excess Subordinate Principal Amount for such Distribution Date; and 

(E) any amounts described in subsection (ii)(Y), clauses (A), (B) and (C) of 
this Section 4.02( a), as determined for any previous Distribution Date, which remain 
unpaid after application of amounts previously distributed pursuant to this clause (E) to 
the extent that such amounts are not attributable to Realized Losses which have been 
allocated to the Subordinate Certificates; minus 

(F) the Capitalization Reimbursement Amount for such Distribution Date, 
other than the related Discount Fraction of any portion of that amount related to each 
Discount Mortgage Loan, multiplied by a fraction, the numerator of which is the Senior 
Principal Distribution Amount, without giving effect to this clause (F), and the 
denominator of which is the sum of the principal distribution amounts for all Classes of 
Certificates other than the Class A-P Certificates, without giving effect to any reductions 
for the Capitalization Reimbursement Amount; 

(iii) if the Certificate Principal Balances of the Subordinate Certificates have 
not been reduced to zero, to the Master Servicer or a Sub-Servicer, by remitting for 
deposit to the Custodial Account, to the extent of and in reimbursement for any Advances 
or Sub-Servicer Advances previously made with respect to any Mortgage Loan or REO 
Property which remain unreimbursed in whole or in part following the Cash Liquidation 
or REO Disposition of such Mortgage Loan or REO Property, minus any such Advances 
that were made with respect to delinquencies that ultimately constituted Excess Special 
Hazard Losses, Excess Fraud Losses, Excess Bankruptcy Losses or Extraordinary Losses; 

(iv) to the Holders of the Class M-1 Certificates, the Accrued Certificate 
Interest thereon for such Distribution Date, plus any Accrued Certificate Interest thereon 
remaining unpaid from any previous Distribution Date, except as provided below; 

(v) to the Holders of the Class M-1 Certificates, an amount equal to (x) the 
Subordinate Principal Distribution Amount for such Class of Certificates for such 
Distribution Date, minus (y) the amount of any Class A-P Collection Shortfalls for such 
Distribution Date or remaining unpaid for all previous Distribution Dates, to the extent 
the amounts available pursuant to clause (x) of Sections 4.02(a)(vii), (ix), (xi), (xiii), (xiv) 
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and (xv) of this Series Supplement are insufficient therefor, applied in reduction of the 
Certificate Principal Balance of the Class M-1 Certificates; 

(vi) to the Holders of the Class M-2 Certificates, the Accrued Certificate 
Interest thereon for such Distribution Date, plus any Accrued Certificate Interest thereon 
remaining unpaid from any previous Distribution Date, except as provided below; 

(vii) to the Holders of the Class M-2 Certificates, an amount equal to (x) the 
Subordinate Principal Distribution Amount for such Class of Certificates for such 
Distribution Date, minus (y) the amount of any Class A-P Collection Shortfalls for such 
Distribution Date or remaining unpaid for all previous Distribution Dates, to the extent 
the amounts available pursuant to clause (x) of Sections 4.02(a) (ix), (xi), (xiii), (xiv) and 
(xv) are insufficient therefor, applied in reduction of the Certificate Principal Balance of 
the Class M-2 Certificates; 

(viii) to the Holders of the Class M-3 Certificates, the Accrued Certificate 
Interest thereon for such Distribution Date, plus any Accrued Certificate Interest thereon 
remaining unpaid from any previous Distribution Date, except as provided below; 

(ix) to the Holders of the Class M-3 Certificates, an amount equal to (x) the 
Subordinate Principal Distribution Amount for such Class of Certificates for such 
Distribution Date minus (y) the amount of any Class A-P Collection Shortfalls for such 
Distribution Date or remaining unpaid for all previous Distribution Dates, to the extent 
the amounts available pursuant to clause (x) of Sections 4.02(a)(xi), (xiii), (xiv) and (xv) 
are insufficient therefor, applied in reduction of the Certificate Principal Balance of the 
Class M-3 Certificates; 

(x) to the Holders of the Class B-1 Certificates, the Accrued Certificate 
Interest thereon for such Distribution Date, plus any Accrued Certificate Interest thereon 
remaining unpaid from any previous Distribution Date, except as provided below; 

(xi) to the Holders of the Class B-1 Certificates, an amount equal to (x) the 
Subordinate Principal Distribution Amount for such Class of Certificates for such 
Distribution Date minus (y) the amount of any Class A-P Collection Shortfalls for such 
Distribution Date or remaining unpaid for all previous Distribution Dates, to the extent 
the amounts available pursuant to clause (x) of Sections 4.02(a)(xiii), (xiv) and (xv) are 
insufficient therefor, applied in reduction of the Certificate Principal Balance of the Class 
B-1 Certificates; 

(xii) to the Holders of the Class B-2 Certificates, the Accrued Certificate 
Interest thereon for such Distribution Date, plus any Accrued Certificate Interest thereon 
remaining unpaid from any previous Distribution Date, except as provided below; 

(xiii) to the Holders of the Class B-2 Certificates, an amount equal to (x) the 
Subordinate Principal Distribution Amount for such Class of Certificates for such 
Distribution Date minus (y) the amount of any Class A-P Collection Shortfalls for such 
Distribution Date or remaining unpaid for all previous Distribution Dates, to the extent 
the amounts available pursuant to clause (x) of Sections 4.02(a)(xiv) and (xv) are 
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insufficient therefor, applied in reduction of the Certificate Principal Balance of the Class 
B-2 Certificates; 

(xiv) to the Holders of the Class B-3 Certificates, an amount equal to (x) the 
Accrued Certificate Interest thereon for such Distribution Date, plus any Accrued 
Certificate Interest thereon remaining unpaid from any previous Distribution Date, except 
as provided below, minus (y) the amount of any Class A-P Collection Shortfalls for such 
Distribution Date or remaining unpaid for all previous Distribution Dates, to the extent 
the amounts available pursuant to clause (x) of Section 4.02(a)(xv) are insufficient 
therefor; 

(xv) to the Holders of the Class B-3 Certificates, an amount equal to (x) the 
Subordinate Principal Distribution Amount for such Class of Certificates for such 
Distribution Date minus (y) the amount of any Class A-P Collection Shortfalls for such 
Distribution Date or remaining unpaid for all previous Distribution Dates applied in 
reduction of the Certificate Principal Balance of the Class B-3 Certificates; 

(xvi) to the Senior Certificates, on a pro rata basis in accordance with their 
respective outstanding Certificate Principal Balances, the portion, if any, of the Available 
Distribution Amount remaining after the foregoing distributions applied to reduce the 
Certificate Principal Balances of such Senior Certificates, but in no event more than the 
aggregate of the outstanding Certificate Principal Balances of each such Class of Senior 
Certificates, and thereafter, to each Class of Subordinate Certificates then outstanding 
beginning with such Class with the Highest Priority, any portion of the Available 
Distribution Amount remaining after the Senior Certificates have been retired, applied to 
reduce the Certificate Principal Balance of each such Class of Subordinate Certificates, 
but in no event more than the outstanding Certificate Principal Balance of each such 
Class of Subordinate Certificates; and 

(xvii) to the Class R Certificates, the balance, if any, of the Available 
Distribution Amount. 

Notwithstanding the foregoing, on any Distribution Date, with respect to the Class of 
Subordinate Certificates outstanding on such Distribution Date with the Lowest Priority, or in the 
event the Subordinate Certificates are no longer outstanding, the Senior Certificates, Accrued 
Certificate Interest thereon remaining unpaid from any previous Distribution Date will be 
distributable only to the extent that (I) a shortfall in the amounts available to pay Accrued 
Certificate Interest on any Class of Certificates results from an interest rate reduction in 
connection with a Servicing Modification, or (2) such unpaid Accrued Certificate Interest was 
attributable to interest shortfalls relating to the failure of the Master Servicer to make any 
required Advance, or the determination by the Master Servicer that any proposed Advance would 
be a Nonrecoverable Advance with respect to the related Mortgage Loan where such Mortgage 
Loan has not yet been the subject of a Cash Liquidation or REO Disposition or the related 
Liquidation Proceeds, Insurance Proceeds and REO Proceeds have not yet been distributed to the 
Certificateholders. 
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(b) Distributions of principal on the Senior Certificates on each Distribution 
Date will be made as follows: 

(i) the Class A-P Principal Distribution Amount shall be distributed to the Class A-P 
Certificates, until the Certificate Principal Balance thereof has been reduced to zero; 

(ii) the Senior Principal Distribution Amount shall be distributed sequentially to the 
Class R Certificates and the Class P Certificates, in that order, until the Certificate 
Principal Balances thereof have been reduced to zero; 

(iii) the balance of the Senior Principal Distribution Amount remaining after the 
distributions, if any, described in Section 4.02(b )(ii) above shall be distributed as follows: 

(A) first, to the Class A-5 Certificates and Class A-6 Certificates, an 
amount equal to the Class A-5/A-6 Lockout Amount, on a pro rata basis in 
accordance with their respective Certificate Principal Balances, until the 
Certificate Principal Balances thereof have been reduced to zero; 

(B) second, to the Class A-1, Class A-2 and Class A-3 Certificates, on 
a pro rata basis in accordance with their respective Certificate Principal Balances, 
until the Certificate Principal Balances thereof have been reduced to zero; 

(C) third, to the Class A-4 Certificates, until the Certificate Principal 
Balance thereof has been reduced to zero; and 

(D) fourth, to the Class A-5 Certificates and Class A-6 Certificates, on 
a pro rata basis in accordance with their respective Certificate Principal Balances, 
until the Certificate Principal Balances thereof have been reduced to zero. 

(c) Notwithstanding Section 4.02(b ), on or after the Credit Support Depletion 
Date, an amount equal to the Class A-P Principal Distribution Amount will be distributed to the 
Class A-P Certificates and then the Senior Principal Distribution Amount will be distributed to 
the remaining Senior Certificates (other than the Class A-P Certificates and the Class A-V 
Certificates) pro rata in accordance with their respective outstanding Certificate Principal 
Balances. 

(d) After the reduction of the Certificate Principal Balances of the Senior 
Certificates (other than the Class A-P Certificates) to zero but prior to the Credit Support 
Depletion Date, the Senior Certificates (other than the Class A-P Certificates) will be entitled to 
no further distributions of principal thereon and the Available Distribution Amount will be 
distributed solely to the holders of the Class A-P, Class A-V and Subordinate Certificates, in 
each case as described herein. 

(e) In addition to the foregoing distributions, with respect to any Subsequent 
Recoveries, the Master Servicer shall deposit such funds into the Custodial Account pursuant to 
Section 3.07(b)(iii) of the Standard Terms. If, after taking into account such Subsequent 
Recoveries, the amount of a Realized Loss is reduced, the amount of such Subsequent 
Recoveries will be applied to increase the Certificate Principal Balance of the Class of 
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Subordinate Certificates with a Certificate Principal Balance greater than zero with the highest 
payment priority to which Realized Losses, other than Excess Bankruptcy Losses, Excess Fraud 
Losses, Excess Special Hazard Losses and Extraordinary Losses, have been allocated, but not 
by more than the amount of Realized Losses previously allocated to that Class of Certificates 
pursuant to Section 4.05. The amount of any remaining Subsequent Recoveries will be applied 
to increase from zero the Certificate Principal Balance of the Class of Certificates with the next 
lower payment priority, up to the amount of Realized Losses previously allocated to that Class 
of Certificates pursuant to Section 4.05. Any remaining Subsequent Recoveries will in turn be 
applied to increase from zero the Certificate Principal Balance of the Class of Certificates with 
the next lower payment priority up to the amount of Realized Losses previously allocated to that 
Class of Certificates pursuant to Section 4.05, and so on. Holders of such Certificates will not 
be entitled to any payment in respect of Accrued Certificate Interest on the amount of such 
increases for any Interest Accrual Period preceding the Interest Accrual Period that relates to 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. 

(f) [Reserved] 

(g) Each distribution with respect to a Book-Entry Certificate shall be paid to 
the Depository, as Holder thereof, and the Depository shall be solely responsible for crediting the 
amount of such distribution to the accounts of its Depository Participants in accordance with its 
normal procedures. Each Depository Participant shall be responsible for disbursing such 
distribution to the Certificate Owners that it represents and to each indirect participating 
brokerage firm (a "brokerage firm") for which it acts as agent. Each brokerage firm shall be 
responsible for disbursing funds to the Certificate Owners that it represents. None of the 
Trustee, the Certificate Registrar, the Company or the Master Servicer shall have any 
responsibility therefor. 

(h) Except as otherwise provided in Section 9.01 of the Standard Terms, if the 
Master Servicer anticipates that a final distribution with respect to any Class of Certificates will 
be made on the next Distribution Date, the Master Servicer shall, no later than the Determination 
Date in the month of such final distribution, notify the Trustee and the Trustee shall, no later than 
two (2) Business Days after such Determination Date, mail on such date to each Holder of such 
Class of Certificates a notice to the effect that: (i) the Trustee anticipates that the final 
distribution with respect to such Class of Certificates will be made on such Distribution Date but 
only upon presentation and surrender of such Certificates at the office of the Trustee or as 
otherwise specified therein, and (ii) no interest shall accrue on such Certificates from and after 
the end of the related Interest Accrual Period. In the event that Certificateholders required to 
surrender their Certificates pursuant to Section 9.0l(c) of the Standard Terms do not surrender 
their Certificates for final cancellation, the Trustee shall cause funds distributable with respect to 
such Certificates to be withdrawn from the Certificate Account and credited to a separate escrow 
account for the benefit of such Certificateholders as provided in Section 9.0 I (d) of the Standard 
Terms. 
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Section 4.03 Statements to Certificateholders; Statements to the Rating 
Agencies; Exchange Act Reporting. (See Section 4.03 of the Standard Terms) 

Section 4.04 Distribution of Reports to the Trustee and the Company; Advances 
by the Master Servicer. (See Section 4.04 ofthe Standard Terms) 

Section 4.05 Allocation of Realized Losses. 

Prior to each Distribution Date, the Master Servicer shall determine the total amount of 
Realized Losses, if any, that resulted from any Cash Liquidation, Servicing Modification, Debt 
Service Reduction, Deficient Valuation or REO Disposition that occurred during the related 
Prepayment Period or, in the case of a Servicing Modification that constitutes a reduction of the 
interest rate on a Mortgage Loan, the amount of the reduction in the interest portion of the 
Monthly Payment due during the related Due Period. The amount of each Realized Loss shall be 
evidenced by an Officers' Certificate. All Realized Losses, other than Excess Special Hazard 
Losses, Extraordinary Losses, Excess Bankruptcy Losses or Excess Fraud Losses, shall be 
allocated as follows: first, to the Class B-3 Certificates, until the Certificate Principal Balance 
thereof has been reduced to zero; second, to the Class B-2 Certificates until the Certificate 
Principal Balance thereof has been reduced to zero; third, to the Class B-1 Certificates until the 
Certificate Principal Balance thereof has been reduced to zero; fourth, to the Class M-3 
Certificates until the Certificate Principal Balance thereof has been reduced to zero; fifth, to the 
Class M-2 Certificates until the Certificate Principal Balance thereof has been reduced to zero; 
sixth, to the Class M-1 Certificates until the Certificate Principal Balance thereof has been 
reduced to zero; and, thereafter, if any such Realized Loss is on a Discount Mortgage Loan, to 
the Class A-P Certificates in an amount equal to the related Discount Fraction of the principal 
portion of the Realized Loss until the Certificate Principal Balance of the Class A-P Certificates 
has been reduced to zero, and the remainder of such Realized Losses on the Discount Mortgage 
Loans and the entire amount of such Realized Losses on the Non-Discount Mortgage Loans shall 
be allocated among all Senior Certificates (other than the Class A-P Certificates) on a pro rata 
basis, as described below, provided, however, that up to $1,325,000 of Realized Losses 
otherwise allocable to the Class A-4 Certificates and up to $7,738,000 of Realized Losses 
otherwise allocable to the Class A-5 Certificates, will be allocated to the Class A-6 Certificates, 
in each case, until the Certificate Principal Balance of the Class A-6 Certificates has been 
reduced to zero. The principal portion of any Excess Special Hazard Losses, Excess Bankruptcy 
Losses, Excess Fraud Losses and Extraordinary Losses on the Discount Mortgage Loans shall be 
allocated to the Class A-P Certificates in an amount equal to the related Discount Fraction 
thereof and the remainder of the principal portion and the entire interest portion of such Realized 
Losses on the Discount Mortgage Loans and the entire principal and interest portion of such 
Realized Losses on Non-Discount Mortgage Loans will be allocated among the Senior 
Certificates (other than the Class A-P Certificates) and the Subordinate Certificates, on a pro rata 
basis, as described below. 

As used herein, an allocation of a Realized Loss on a "pro rata basis" among two or more 
specified Classes of Certificates means an allocation on a pro rata basis, among the various 
Classes so specified, to each such Class of Certificates, on the basis of their then outstanding 
Certificate Principal Balances prior to giving effect to distributions to be made on such 
Distribution Date in the case of the principal portion of a Realized Loss or based on the Accrued 

30 
OHS EAsrJ60174663.4 

12-12020-mg    Doc 6763-6    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-2
 - Series Supplement    Pg 36 of 59



Certificate Interest thereon payable on such Distribution Date (without regard to any 
Compensating Interest for such Distribution Date) in the case of an interest portion of a Realized 
Loss. Except as provided in the following sentence, any allocation of the principal portion of 
Realized Losses (other than Debt Service Reductions) to a Class of Certificates shall be made by 
reducing the Certificate Principal Balance thereof by the amount so allocated, which allocation 
shall be deemed to have occurred on such Distribution Date; provided that no such reduction 
shall reduce the aggregate Certificate Principal Balance of the Certificates below the aggregate 
Stated Principal Balance of the Mortgage Loans. Any allocation of the principal portion of 
Realized Losses (other than Debt Service Reductions) to the Subordinate Certificates then 
outstanding with the Lowest Priority shall be made by operation of the definition of "Certificate 
Principal Balance" and by operation of the provisions of Section 4.02(a). Allocations of the 
interest portions of Realized Losses (other than any interest rate reduction resulting from a 
Servicing Modification) shall be made in proportion to the amount of Accrued Certificate 
Interest and by operation of the definition of "Accrued Certificate Interest" and by operation of 
the provisions of Section 4.02(a). Allocations of the interest portion of a Realized Loss resulting 
from an interest rate reduction in connection with a Servicing Modification shall be made by 
operation of the provisions of Section 4.02(a). Allocations of the principal portion of Debt 
Service Reductions shall be made by operation of the provisions of Section 4.02(a). All Realized 
Losses and all other losses allocated to a Class of Certificates hereunder will be allocated among 
the Certificates of ·such Class in proportion to the Percentage Interests evidenced thereby; 
provided that if any Subclasses of the Class A-V Certificates have been issued pursuant to 
Section S.Ol(c) of the Standard Terms, such Realized Losses and other losses allocated to the 
Class A-V Certificates shall be allocated among such Subclasses in proportion to the respective 
amounts of Accrued Certificate Interest payable on such Distribution Date that would have 
resulted absent such reductions. 

Section 4.06 Reports of Foreclosures and Abandonment of Mortgaged Property. 
(See Section 4.06 of the Standard Terms) 

Section 4.07 Optional Purchase of Defaulted Mortgage Loans. (See Section 4.07 
of the Standard Terms) 

Section 4.08 Surety Bond. (See Section 4.08 of the Standard Terms) 

Section 4.09 Class P Reserve Account. 

(a) On or before the Closing Date, the Trustee shall establish a Class P Reserve 
Account on behalf of the Holders of the Class P Certificates. The Class P Reserve Account must 
be an Eligible Account. The Class P Reserve Account shall be entitled "Class P Reserve 
Account, Deutsche Bank Trust Company Americas, as Trustee for the benefit of Holders of 
Residential Accredit Loans, Inc., Mortgage Asset-Backed Pass-Through Certificates, Series 
2007-QS3," (the "Class PReserve Account"). All amounts received by the Master Servicer in 
connection with Prepayment Charges on the Prepayment Charge Loans shall be deposited by the 
Master Servicer into the Class P Reserve Account upon receipt thereof. Funds on deposit in the 
Class P Reserve Account shall be held in trust by the Trustee for the holder of the Class P 
Certificates. Amounts on deposit in the Class P Reserve Account shall be held uninvested, and 
the Trustee shall have no liability for interest or other compensation thereon. 
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(b) On each Distribution Date, the Master Servicer on behalf of the Trustee (or the 
Paying Agent appointed by the Trustee) shall withdraw the amount then on deposit in the Class P 
Reserve Account representing Prepayment Charges in respect of the Prepayment Charge Loans 
received after the immediately preceding Distribution Date, and distribute such amounts to the 
Holders of the Class P Certificates in accordance with Section 4.02(a)(ii)(X). 
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ARTICLEV 

THE CERTIFICATES 

(a) (See Section 5.02(a) of the Standard Terms) 

(b) (See Section 5.02(b) of the Standard Terms) 

(c) (See Section 5.02(c) of the Standard Terms) 

(d) No transfer, sale, pledge or other disposition of a Class B Certificate or 
Class P Certificate shall be made unless such transfer, sale, pledge or other disposition is 
exempt from the registration requirements of the Securities Act of 1933, as amended, and 
any applicable state securities laws or is made in accordance with said Act and laws. In 
the event that a transfer of a Class B or Class P Certificate, other than the transfer of an 
interest in a Class P Certificate that is held by a Transferor and to be held by a Transferee 
as an interest in a Rule l44A Global Offered Certificate, either (i)(A) the Trustee shall 
require a written Opinion of Counsel acceptable to and in form and substance satisfactory 
to the Trustee and the Company that such transfer may be made pursuant to an 
exemption, describing the applicable exemption and the basis therefor, from said Act and 
laws or is being made pursuant to said Act and laws, which Opinion of Counsel shall not 
be an expense of the Trustee, the Company or the Master Servicer (except that, if such 
transfer is made by the Company or the Master Servicer or any Affiliate thereof, the 
Company or the Master Servicer shall provide such Opinion of Counsel at their own 
expense); provided that such Opinion of Counsel will not be required in connection with 
the initial transfer of any such Certificate by the Company or any Affiliate thereof to the 
Company or an Affiliate of the Company, (B) the Trustee shall require the transferee to 
execute a representation letter, substantially in the form of Exhibit H to the Standard 
Terms (other than paragraph 6.(b) thereto with respect to a transfer of a Class P 
Certificate), and (C) the Trustee shall require the Transferor to execute a representation 
letter, substantially in the form of Exhibit I to the Standard Terms, each acceptable to and 
in form and substance satisfactory to the Company and the Trustee certifying to the 
Company and the Trustee the facts surrounding such transfer, which representation letters 
shall not be an expense of the Trustee, the Company or the Master Servicer; provided, 
however, that such representation letters will not be required in connection with any 
transfer of any such Certificate by the Company or any Affiliate thereof to the Company 
or an Affiliate of the Company, and the Trustee shall be entitled to conclusively rely upon 
a representation (which, upon the request of the Trustee, shall be a written representation) 
from the Company, of the status of such transferee as an Affiliate of the Company or (ii) 
~he prospective transferee of such a Certificate shall be required to provide the Trustee, 
the Company and the Master Servicer with an investment letter substantially in the form 
of Exhibit J to the Standard Terms (other than paragraph 3.(b) thereto with respect to a 
transfer of a Class P Certificate) (or such other form as the Company in its sole discretion 
deems acceptable), which investment letter shall not be an expense of the Trustee, the 
Company or the Master Servicer, and which investment letter states that, among other 
things, such transferee (A) is a "qualified institutional buyer" as defined under Rule 
l44A, acting for its own account or the accounts of other "qualified institutional buyers" 
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as defined under Rule 144A, and (B) is aware that the proposed transferor intends to rely 
on the exemption from registration requirements under the Securities Act of 1933, as 
amended, provided by Rule 144A. 

The Holder of any such Class B Certificate or Class P Certificate desiring to effect any 
such transfer, sale, pledge or other disposition shall, and does hereby agree to, indemnify the 
Trustee, the Company, the Master Servicer and the Certificate Registrar against any liability that 
may result if the transfer, sale, pledge or other disposition is not so exempt or is not made in 
accordance with such federal and state laws. If any transfer of a Class P Certificate held by a 
Transferor and to be held by a Transferee as an interest in a Rule 144A Global Offered 
Certificate is to be made without registration under the 1933 Act, the Transferor shall be deemed 
to have made each of the certifications set forth in Exhibit I and Exhibit J to the Standard Terms 
as of the transfer date and the Transferee shall be deemed to have made each of the certifications 
set forth in Exhibit J to the Standard Terms (other than as set forth in paragraph 3(b) with respect 
to the Class P Certificates) as of the transfer date as if such Class P Certificate were in physical 
form. 

(e) (i) In the case of any Class B, Class P or Class R Certificate presented 
for registration in the name of any Person, either (A) the Trustee shall require an 
Opinion of Counsel addressed to the Trustee, the Company and the Master 
Servicer, acceptable to and in form and substance satisfactory to the Trustee to the 
effect that the purchase or holding of such Class B, Class P or Class R Certificate 
is permissible under applicable law, will not constitute or result in any non
exempt prohibited transaction under Section 406 of the Employee Retirement 
Income Security Act of 1974, as amended ("ERISA"), or Section 4975 of the 
Code (or comparable provisions of any subsequent enactments), and will not 
subject the Trustee, the Company or the Master Servicer 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 Trustee, the Company or the Master 
Servicer or (B) the prospective Transferee shall be required to provide the 
Trustee, the Company and the Master Servicer with a certification to the effect set 
forth in paragraph 6 of Exhibit H to the Standard Terms (with respect to any Class 
B Certificate), paragraph 6(b) of Exhibit H to the Standard Terms (with respect to 
any Class P Certificate), or Exhibit G-1 (with respect to any Class R Certificate), 
which the Trustee may rely upon without further inquiry or investigation, or such 
other certifications as the Trustee may deem desirable or necessary in order to 
establish that such Transferee or the Person in whose name such registration is 
requested either (a) is not an employee benefit plan or other plan subject to the 
prohibited transaction provisions of ERISA or Section 4975 of the Code, or any 
Person (including an investment manager, a named fiduciary or a trustee of any 
such plan) who is using "plan assets" of any such plan to effect such acquisition 
(each, a "Plan Investor") or (b) in the case of any Class B Certificate, the 
following conditions are satisfied: (i) such Transferee is an insurance company, 
(ii) the source of funds used to purchase or hold such Certificate (or interest 
therein) is an "insurance company general account" (as defined in U.S. 
Department of Labor Prohibited Transaction Class Exemption ("PTCE") 95-60, 
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and (iii) the conditions of PTCE 95-60 have been satisfied (each entity that 
satisfies this clause (b), a "Complying Insurance Company"). In the case of any 
Class P Certificate to be held by a Transferee as an interest in a Rule 144A Global 
Offered Certificate, the Transferee shall be deemed by virtue of its purchase or 
holding of an interest in such Certificate to have made each of the certifications 
set forth in paragraph 6(a) of Exhibit H to the Standard Terms as of the transfer 
date, as if such Class P Certificate were in physical form. 

(ii) Any Transferee of a Class M Certificate will be deemed to have 
represented by virtue of its purchase or holding of such Certificate (or interest 
therein) that either (a) such Transferee is not a Plan Investor, (b) it has acquired 
and is holding such Certificate in reliance on Prohibited Transaction Exemption 
("PTE") 94-29, as most recently amended, PTE 2002-41, 67 Fed. Reg. 54487 
(August 22, 2002) (the "RFC Exemption"), and that it understands that there are 
certain conditions to the availability qf the RFC Exemption including that such 
Certificate must be rated, at the time of purchase, not lower than "BBB-" (or its 
equivalent) by Standard & Poor's, Fitch or Moody's or (c) such Transferee is a 
Complying Insurance Company. 

(iii) (A) If any Certificate (or any interest therein) is acquired or held by any 
Person that does not satisfy the conditions described in paragraph (i) or (ii), as 
applicable, above, then the last preceding Transferee that either (I) is not a Plan 
Investor or (II) acquired such Certificate in compliance with the conditions 
described in paragraph (i) or (ii), as applicable, shall be restored, to the extent 
permitted by law, to all rights and obligations as Certificate Owner thereof 
retroactive to the date of such Transfer of such Certificate. The Trustee shall be 
under no liability to any Person for making any payments due on such Certificate 
to such preceding Transferee. 

(B) Any purported Certificate Owner whose acquisition or holding of any 
Certificate (or interest therein) was effected in violation of the restrictions in this 
Section 5.02(e) shall indemnify and hold harmless the Company, the Trustee, the 
Master Servicer, any Subservicer, the Underwriters and the Trust Fund from and 
against any and all liabilities, claims, costs or expenses incurred by such parties as 
a result of such acquisition or holding. 

(f) (See Section 5.02(f) of the Standard Terms) 

(g) (See Section 5.02(g) of the Standard Terms) 

(h) (See Section 5.02(h) of the Standard Terms) 
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OHS EAST:160174663.4 

ARTICLE VI 

THE COMPANY AND THE MASTER SERVICER 

(See Article VI of the Standard Terms) 

36 

12-12020-mg    Doc 6763-6    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-2
 - Series Supplement    Pg 42 of 59



OHS EAST,160174663.4 

ARTICLE VII 

DEFAULT 

(See Article VII of the Standard Terms) 
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ARTICLEVill 

CONCERNING THE TRUSTEE 

(See Article VIII of the Standard Terms) 
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ARTICLE IX 

TERMINATION 

(See Article IX of the Standard Terms) 
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Section 10.01 
Standard Terms) 

ARTICLE X 

REMIC PROVISIONS 

REMIC Administration. (See Section 10.01 of the 

Section 10.02 Master Servicer; REMIC Administrator and Trustee 
Indemnification. (See Section 10.02 of the Standard Terms) 

Section 10.03 Designation of REMIC. 

The REMIC Administrator shall make an election to treat the entire segregated pool of 
assets described in the definition of REMIC and subject to this Agreement (including the 
Mortgage Loans) as a REMIC (the "REMIC") for federal income tax purposes. 

The Class A-1, Class A-2, Class A-3, Class A-4, Class A-5, Class A-6, Class A-P, Class 
M-1, Class M-2, Class M-3, Class B-1, Class B-2 and Class B-3 Certificates and the 
Uncertificated REMIC Regular Interests Z, the rights in and to which will be represented by the 
Class A-V Certificates, will be "regular interests" in the REMIC, and the Class R Certificates 
will be the sole class of "residual interests" in the REMIC for purposes of the REMIC 
Provisions (as defined herein) under the federal income tax law. The Class P Certificates will 
not be "regular interests" in the REMIC. On and after the date of issuance of any Subclass of 
Class A-V Certificates pursuant to Section 5.01(c) of the Standard Terms, any such Subclass will 
represent the Uncertificated REMIC Regular Interest or Interests Z specified by the initial Holder 
of the Class A-V Certificates pursuant to said Section. 

Section 10.04 Distributions on the Uncertificated REMIC Regular 
Interests Z. 

(a) The amounts distributed hereunder with respect to the Class A-V Certificates shall be 
deemed to have been distributed in respect of the Uncertificated REMIC Regular Interests Z in 
accordance with their respective Uncertificated REMIC Regular Interest Z Distribution 
Amounts, as such Uncertificated REMIC Regular Interests Z comprise the Class A-V 
Certificates. 

(b) Realized Losses allocated to the Class A-V Certificates under Section 4.05 shall be 
deemed allocated to the Uncertificated REMIC Regular Interests Z pro rata according to the 
respective amounts of Uncertificated Accrued Interest that would have accrued on such 
Uncertificated REMIC Regular Interests Z for the Distribution Date for which such allocation is 
being made in the absence of such allocations. 

Section 10.05 Compliance with Withholding Requirements. 

Notwithstanding any other provision of this Agreement, the Trustee or any Paying 
Agent, as applicable, shall comply with all federal withholding requirements respecting 
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payments to Certificateholders, including interest or original issue discount payments or 
advances thereof that the Trustee or any Paying Agent, as applicable, reasonably believes are 
applicable under the Code. The consent of Certificateholders shall not be required for such 
withholding. In the event the Trustee or any Paying Agent, as applicable, does withhold any 
amount from interest or original issue discount payments or advances thereof to any 
Certificateholder pursuant to federal withholding requirements, the Trustee or any Paying Agent, 
as applicable, shall indicate the amount withheld to such Certificateholder pursuant to the terms 
of such requirements. 

41 
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Section 11.01 

Section 11.02 
11.02 of the Standard Terms) 

Section 11.03 
11.03 of the Standard Terms) 

Section 11.04 
Terms) 

ARTICLE XI 

MISCELLANEOUS PROVISIONS 

Amendment. (See Section 11.01 of the Standard Terms) 

Recordation of Agreement; Countemarts. (See Section 

Limitation on Rights of Certificateholders. (See Section 

Governing Law. (See Section 11.04 of the Standard 

Section 11.05 Notices. All demands and notices hereunder shall be in 
writing and shall be deemced to have been duly given if personally delivered at or mailed by 
registered mail, postage prepaid (except for notices to the Trustee which shall be deemed to have 
been duly given only when received), to the appropriate address for each recipient listed in the 
table below or, in each case, such other address as may hereafter be furnished in writing to the 
Master Servicer, the Trustee and the Company, as applicable: 

Recipient Address 
Company 8400 Normandale Lake Boulevard 

Suite 250, Minneapolis, Minnesota 55437, 
Attention: President 

Master Servicer 2255 N. Ontario Street, Suite 400 
Burbank, California 91504-2130, 
Attention: Managing Director/Master Servicing 

Trustee Corporate Trust Office 
1761 East St. Andrew Place 
Santa Ana, California 92705-4934, 
Attention: Residential Accredit Loans, Inc. Series 2007 -QS3 

The Trustee designates its offices located at DB Services 
Tennessee, 648 Grassmere Park Road, Nashville, TN 37211-
3658, Attn: Transfer Unit, for the purposes of Section 8.12 of 
the Standard Terms 

Fitch Ratings One State Street Plaza 
New York, New York 10004 

Moody's Investors Service, 99 Church Street, 4th Floor 
Inc. New York, New York 10004 
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Standard & Poor's 
Ratings Services, a division of 
The McGraw-Hill Companies, 
Inc. 

55 Water Street 
New York, New York 10041 

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. Any 
notice so mailed within the time prescribed in this Agreement shall be conclusively presumed to 
have been duly given, whether or not the Certificateholder receives such notice. 

Section 11.06 Required Notices to Rating Agency and Subservicers. (See 
Section 11.06 of the Standard Terms) 

Section 11.07 
Standard Terms) 

Section 11.08 
11.08 of the Standard Terms) 

Section 11.09 

Severability of Provisions. (See Section 11.07 of the 

Supplemental Provisions for Resecuritization. (See Section 

Allocation of Voting Rights. 

Ninety-eight percent of all Voting Rights will be allocated among all Holders of 
the Certificates, other than the Interest Only Certificates and Class R Certificates, in proportion 
to their then outstanding Certificate Principal Balances of their respective Certificates, in 
accordance with each Class's Percentage Interests; 1.0% of all Voting Rights shall be allocated 
among the Holders of the Class A-V Certificates, in accordance with their respective Percentage 
Interests and 1.0% of all Voting Rights shall be allocated among the Holders of the Class R 
Certificates, in accordance with their respective Percentage Interests. 

Section 11.10 No Petition. 

The Company, Master Servicer and the Trustee, by entering into this Agreement, 
and each Certificateholder, by accepting a Certificate, hereby covenant and agree that they will 
not at any time institute against the Trust Fund, or join in any institution against the Trust Fund 
of, any bankruptcy proceedings under any United States federal or state bankruptcy or similar 
law in connection with any obligation with respect to the Certificates or this Agreement. 
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IN WITNESS WHEREOF, the Company, the Master Servicer and the Trustee have 
caused their names to be signed hereto by their respective officers thereunto duly authorized and 
their respective seals, duly attested, to be hereunto affixed, all as of the day and year first above 
written. 

LOANS, INC. 

By:_:---=:F"'\---f--"~---
Name: atl1er Anderson 
Title: Vice President 

RESIDENTIAL FUNDING COMPANY, LLC 

By:_--l(}y,D.Ll'-"J$.........._::JL...:::.:::;:::,,.-:::::z._ __ 
Name: Marguerite Steltes 
Title: Associate 

DEUTSCHEBANKTRUSTCOMPANY 
AMERICAS, as Trustee 

By: ______________ _ 

Name: 
Title: 

By: ___________ _ 

Name: 
Title: 

Senes Supplement 
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IN WITNESS WHEREOF, the Company, the Master Servicer and the Trustee have 
caused their names to be signed hereto by their respective officers thereunto duly authorized and 
their respective seals, duly attested, to be hereunto affixed, all as of the day and year first above 
written. 

RESIDENTIAL ACCREDIT LOANS, INC. 

By: ___________ _ 

Name: Heather Anderson 
Title: Vice President 

RESIDENTIAL FUNDING COMPANY, LLC 

By:---,-,-------,--,----,--::--::::----
Name: Marguerite Steffes 
Title: Associate 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Trustee 

By:~b---l!Aom"'""'OL.Lru~&n"::;;.L--''--'"~~=-
Name: 
Title: 

By: 
Title: 

Series Supplement 

Karlene Benvenuto 
Authorized Signer 

Amy Stoooaro 
~uthorized Signe• 

12-12020-mg    Doc 6763-6    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-2
 - Series Supplement    Pg 51 of 59



STATEOFMINNESOTA ) 
) ss.: 

COUNTY OF HENNEPIN ) 

On the 27th day of February, 2007 before me, a notary public in and for said 
State, personally appeared Heather Anderson, known to me to be a Vice President of Residential 
Accredit Loans, Inc., one of the corporations 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. 

[Notarial Seal] 

·•"''" AMY SUE OLSON 
/' -.\ .. ~1 Notary Public 

"~" './ Minne~ota 
ct·-·"~~" My Commtsston Ex?l <'"> JM 31 2010 

~~.,.~ Notary Public 

Senes Supplement 
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STA1EOFMINNESOTA ) 
) ss.: 

COUNTY OF HENNEPIN ) 

On the 27th day of February, 2007 before me, a notary public in and for said 
State, personally appeared Marguerite Steffes, known to me to be an Associate of Residential 
Funding Company, LLC, one of the corporations 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. 

Senes Supplement 
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STATE OF CALIFORNIA ) 
) ss.: 

COUNTY OF ORANGE J ) 
On the~ day of ~tpf~· 2007 before me, a notary Jll!b.!ifA in and ~or saiflll/ 

State, personally appeared a~ '>'D£C'f.{ib( known to me to be a(n) {)...( )trfGnz.oa rf'((j6'f"' I 
Deutsche Bank Trust Company Americas, the New York banking corporation that executed the 
within instrument, and also known to me to be the person who executed it on behalf of said 
banking corporation and acknowledged to me that such banking 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. "'"" 

[Notarial Seal] 

STATE OF CALIFORNIA ) 
) ss.: 

COUNTY OF ORANGE a-J ) 
On th~th day of Feb!'Jl,tJ!)';A~O.Q?, . .before me, a notary publ"c in and fi r said 

State, personally appeared Wl£M IJtYIWfkh'cM'n to me to be a(n) f 
Deutsche Bank Trust Company Americas, the New York banking corporation that execu ed the 
within instrument, and also known to me to be the person who executed it on behalf of said 
banking corporation and acknowledged to me that such banking 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. r 

[Notarial Seal] 
~~ 

Series Supplement 
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EXHIBIT ONE 

MORTGAGE LOAN SCHEDULE 

[held by the Master Servicer] 
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EXHffiiTTWO 

SCHEDULE OF DISCOUNT FRACTIONS 

[held by the Master Servicer] 
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EXHIBIT THREE 

INFORMATION TO BE INCLUDED IN 
MONTHLY DISTRIBUTION DATE STATEMENT 

(i) the applicable Record Date, Determination Date and Distribution Date; 

(ii) the aggregate amount of payments received with respect to the Mortgage 
Loans, including prepayment amounts; 

(iii) the Servicing Fee and Subservicing Fee payable to the Master Servicer 
and the applicable Subservicer; 

(iv) the amount of any other fees or expenses paid; 

(v) (a) the amount of such distribution to the Certificateholders of such Class 
applied to reduce the Certificate Principal Balance thereof, and (b) the aggregate amount 
included therein representing Principal Prepayments; 

(vi) the amount of such distribution to Holders of such Class of Certificates 
allocable to interest; 

(vii) if the distribution to the Holders of such Class of Certificates is less than 
the full amount that would be distributable to such Holders if there were sufficient funds 
available therefor, the amount of the shortfall; 

(viii) the aggregate Certificate Principal Balance of each Class of Certificates 
before and after giving effect to the amounts distributed on such Distribution Date, 
separately identifying any reduction thereof due to Realized Losses other than pursuant to 
an actual distribution of principal; 

(ix) the aggregate Certificate Principal Balance of each of the Class A 
Certificates, Class M Certificates and Class B Certificates as of the Closing Date; 

(x) the weighted average remaining term to maturity of the Mortgage Loans 
after giving effect to the amounts distributed on such Distribution Date; 

(xi) the weighted average Mortgage Rates of the Mortgage Loans after giving 
effect to the amounts distributed on such Distribution Date; 

(xii) if applicable, the Special Hazard Amount, Fraud Loss Amount and 
Bankruptcy Amount and as of the close of business on the applicable Distribution Date; 

(xiii) the Pool Stated Principal Balance and number of the Mortgage Loans after 
giving effect to the distribution of principal on such Distribution Date and the number of 
Mortgage Loans at the beginning and end of the related Due Period; 

(xiv) on the basis of the most recent reports furnished to it by Sub-Servicers, the 
number and Stated Principal Balances of Mortgage Loans that are Delinquent (A) 30-59 
days, (B) 60-89 days and (C) 90 or more days and the number and Stated Principal 
Balances of Mortgage Loans that are in foreclosure; 

OHS EASTcl60174663.4 
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(xv) the aggregate amount of Realized Losses for such Distribution Date; 

(xvi) the amount, terms and general purpose of any Advance by the Master 
Servicer pursuant to Section 4.04; 

(xvii) any material modifications, extensions or waivers to the terms of the 
Mortgage Loans during the Due Period or that have cumulatively become material over 
time; 

(xviii) any material breaches of Mortgage Loan representations or warranties or 
covenants in the Agreement; 

(xix) the related Subordinate Principal Distribution Amount; 

(xx) the number, aggregate principal balance and Stated Principal Balances of 
any REO Properties; 

(xxi) the aggregate Accrued Certificate Interest remaining unpaid, if any, for 
each Class of Certificates, after giving effect to the distribution made on such 
Distribution Date; 

(xxii) the Pass-Through Rate with respect to the Class A-V Certificates; 

(xxiii) the Notional Amount with respect to each class of Interest Only 
Certificates; 

(xxiv) the occurrence of the Credit Support Depletion Date; 

(xxv) the related Senior Accelerated Distribution Percentage applicable to such 
distribution; 

(xxvi) the related Senior Percentage and Subordinate Class Percentage for such 
Distribution Date; 

(xxvii) the aggregate amount of any recoveries on previously foreclosed loans; 
and 

(xxviii) the amount of any payment made from the Class P Reserve Account on 
such Distribution Date and the balance of the Class PReserve Account after giving effect 
to such amounts. 

In the case of information furnished pursuant to clauses (i) and (ii) above, the amounts 
shall be expressed as a dollar amount per Certificate with a $1,000 denomination. 

The Trustee's internet website is www.tss.db.com/invr. 
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EXHIBIT FOUR 

STANDARD TERMS OF POOLING AND SERVICING 
AGREEMENT DATED AS OF DECEMBER 1, 2006 
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Exhibit B-3

Seller/Servicer Contract and Client Contract
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• • 
SELLERISERVICER CONTRACT GMAC$RFC 

This Seller/Servicer Contract (as may be amended, supplemented or otherwise modified from time to time, this 
"Contract") is made this 24th day of November , 19~. by and between Residential Funding Corporation, its 
successors and assigns ("Residential Funding®") and GMAC Mortgage Corporation of Iowa 
(the "Seller/Servicer", and, together with Residential Funding, the "parties" and each, individually, a "party"). 

WHEREAS, the Seller/Servicer desires to sell Loans to, and/or service Loans for, Residential Funding, and Residential 
Funding desires to purchase Loans from the Seller/Servicer and/or have the Seller/Servicer service various of its Loans, 
pursuant to the terms of this Contract and the Residential Funding Seller and Servicer Guides incorporated herein by 
reference, as amended, supplemented or otherwise modified, from time to time (together, the "Guides"). 

NOW, THEREFORE, in consideration of the premises, and the terms, conditions and agreements set forth below, the 
parties agree as follows: 

1. Incorporation of Guides by Reference. 

The Seller/Servicer acknowledges that it has received and read the Guides. All provisions of the Guides are incorporated 
by reference into and made a part of this Contract, and shall be binding upon the parties; provided, however, that the 
Seller/Servicer shall be entitled to sell Loans to and/or service Loans for Residential Funding only if and for so long as it shall 
have been authorized to do so by Residential Funding in writing; provided, further that if the Seller/Servicer does not service 
Loans for Residential Funding, the provisions of the Residential Funding Servicer Guide shall be inapplicable, and if the 
Seller/Servicer does not sell Loans to Residential Funding, the provisions of the Residential Funding Seller Guide shall be 
inapplicable, in each case until such time as the Seller/Servicer does service Loans for or, as appropriate, does sell Loans to 
Residential Funding. Specific reference in this Contract to particular provisions of the Guides and not to other provisions 
does not mean that those provisions of the Guides not specifically cited in this Contract are not applicable. All terms used 
herein shall have the same meanings as such terms have in the Guides, unless the context clearly requires otherwise. 

2. Amendments. 

This Contract may not be amended or modified orally, and no provision of this Contract may be waived or amended 
except in writing signed by the party against whom enforcement is sought. Such a written waiver or amendment must 
expressly reference this Contract. However, by their terms, the Guides may be amended or supplemented by R~sidential 
Funding from time to time. Any such amendment(s) to the Guides shall be binding upon the parties hereto. 

3. Representations and Warranties. 

a. Reciprocal Representations and Warranties. 

The Seller/Servicer and Residential Funding each represents and warrants to the other that as of the date of this Contract: 

(1) Each party is duly organized, validly existing, and in good standing under the laws of its jurisdiction of 
organization, is qualified, if necessary, to do business in each jurisdiction in which it is required to be so qualified, 
and has the requisite power and authority to enter into this Contract and all other agreements which are 
contemplated by this Contract and to carry out its obligations hereunder and under the Guides. 

(2) This Contract has been duly authorized, executed and delivered by each party and constitutes a valid and legally 
binding agreement of each party enforceable in accordance with its terms. 

(3) There is no action, proceeding or investigation pending or threatened, nor any basis therefor known to either party, 
that questions the validity or prospective validity of this Contract. 
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. J • ( 4) Insofar as its capacity to carry out any obligation under this Contract is concerned, neither party is in violation of 

any charter, articles of incorporation, bylaws, mortgage, indenture, indebtedness, agreement, instrument, 

judgment, decree, order, statute, rule or regulation and no such obligation adversely affects its capacity to fulfill 

any of its promises or duties under this Contract Its execution of. and performance pursuant to, this Contract will 

not result in a violation of any of the foregoing. 

b. Seller/Servicer' s Representations, Warranties and Covenants. 

In addition to the representations, warranties and covenants made by the Seller/Servicer pursuant to subparagraph (a) 

of this paragraph 3, the Seller/Servicer makes the representations, warranties and covenants set fort~ in the Guides and, 

upon request, agrees to deliver to Residential Funding the certified Resolution of Board of Directors which authorizes 

the execution and delivery of this Contract. 

4. Remedies of Residential Funding. 

If an Event of Seller Default, or an Event of Servicer Default shall occur, Residential Funding may, at its option, exercise 

one or more of those remedies set forth in the Guides. 

5. SeUer/Servicer's Status as Independent Contractor. 

At no time shall the Seller/Servicer represent that it is acting as an agent of Residential Funding. The Seij_er/Servicer 

shall, at all times, act as an independent contractor. 

6. Prior Agreements Superseded. 

This Contract restates, amends and supersedes any and all prior Seller Contracts or Servicer Contracts between the 

parties except that any subservicing agreement executed by the Seller/Servicer in connection with any loan~security exchange 

transaction shall not be affected. 

7. Assignment. 

This Contract may not be assigned or transferred, in whole or in part, by the Seller/Servicer without the prior written 

consent of Residential Funding. Residential Funding may sell, assign, convey, hypothecate, pledge or in any other way 

transfer, in whole or in part, without restriction, its rights under this Contract and the Guides with respect to any Commitment 

or Loan. Unless Residential Funding specifies otherwise, any such sale, assignment, conveyance, hypothecation, pledge or 

transfer shall be effective upon written notice by Residential Funding to the Seller/Servicer. 

8. Notices. 

All notices, requests, demands or other communications that are to be given under this Contract shall be in writing, 

addressed to the appropriate parties and sent by certified mail, return receipt requested, postage prepaid, to the addresses 

below. However, another name or address or both may be substituted by the Seller/Servicer pursuant to the requirements of 

this paragraph 8, or by Residential Funding pursuant to an amendment to the Guides. 

If to Residential Funding, notice must be sent to the appropriate address specified in the Guides. 

If to the Seller/Servicer, notice must be sent to: 

GMAC Mortgage Corporation of Iowa 

3451 Hammond Avenue I PO Box 780 

Waterloo, lA 50704-0780 

Attention: ___ B-'-et-'-h_K_i-'-.r_k-'-'eC..:.v-"o-=-l..::.d..._, _S=-e=-r'-v'-'i"-'c'""'i'-'-n'-qo.....;_A=c-=-c..::..o=u.;..;.n t.=...=..;i n;.;..g...._ __ 

Seller/Servicer Comract 
RFC Form 1220 (5/27/92), Page 2 of3 
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• 9. Jurisdiction and Venue. 

Each of the parties irrevocably submits to the jurisdiction of any state or federal court located in Hennepin County, 

Minnesota, over any action, suit or proceeding to enforce or defend any right under this Connact or otherwise arising from 

any loan sale or servicing relationship existing in connection with this Contract, and each of the parties irrevocably agrees 

that all claims in respect of any such action or proceeding may be heard or determined in such state or federal cowt. Each of 

the parties irrevocably waives the defense of an inconvenient forum to the maintenance of any such action or proceeding and 

any other substantive or procedural rights or remedies it may have with respect to the maintenance of any such action or 

proceeding in any such forum. Each of the parties agrees that a fmal judgment in any such action or procee!iing shall be 

conclusive and may be enforced in any other jurisdiction by suit on the judgment or in any other manner provided by law. 

Each of the parties further agrees not to institute any legal actions or proceedings against the other party or any director, 

officer, employee, attorney, agent or property ofthe other party, arising out of or relating to this Contract in any court other 

than as hereinabove specified in this paragraph 9. 

10. Miscellaneous. 

This Contract, including all documents incorporated by reference herein, constitutes the entire understanding between the 

paries hereto and supersedes all other agreements, covenants, representations, warranties, understandings and 

communications between the parties, whether written or oral, with respect to the transactions contemplated by this Contract. 

All section headings contained herein are for convenience only and shall not be construed as part of this Contract. Any 

provision of this Contract that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to 

the extent of such prohibition or unenforceability without invalidating the remaining portions hereof or affecting the validity 

or enforceability of such provision in any other jurisdiction, and, to this end, the provisions hereof are severable. This 

Contract shall be governed by, and construed and enforced in accordance with, applicable federal laws and the laws of the 

State of Minnesota. 

lN WI1NESS WHEREOF, the duly authorized officers of the Seller/Servicer and Residential Funding have executed 

this Seller/Servicer Contract as of the date first above written. 

ATIEST: 

[Corporate Seal] 

(If none, so state.) 

Laurie A. Arwi ne 
(Typed Name) 

Title: Secretary 

-

ATIEST: 

'-(tjl?zi(i;~!ll!U-
Cynthia A. Fuhrman 

(Typed Name) 

Title: Adm.inistrati ve Asst 

SELLER/SERVICER 

GMAC Mortgage Corporation of Iowa 

By··----->+/J..r->-_.,__,__.=o:=('---N-~""m-ea.o....._,S~el""'lt;~r~!So::~-:..JLrv_ ~ .i-~ci-"'~r""',)/}.---------,~*~ ~ib{~ 
(Signature) 

Beth Kirkevold 
(Typed Name) 

Title:, ___ __cVc..=i;...;:cc..;:e;.__;_P..::...r=e=-s =-i d=e=n--'-'t"-----------

RESIDENTIAL FUNDIN~CORP RATION 

By:~ 
~e) 
Jeffery E. Polkingho:rne 

(Typed Name) 

Title: ___ V_i_c_e_Pr_e_s_i_d_en_t _________ _ 

SeUer/Servicer Contract 
RFC Form 1220 (5!27/92). Page 3 of3 
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FIRST AMENDMENT TO 
SELLERISERVICER CONTRACT 

This first amendment dated as of August 28, 2009 (the "Amendment"), to THE 
RESIDENTIAL FUNDING CORPORATION SELLERISERVICER CONTRACT dated November 
24, 1992 (the "Contract") by and between GMAC Mortgage, LLC, formerly known as GMAC 
Mortgage Corporation ("GMACM") and Residential Funding Company, LLC, formerly known as 
Residential Funding Corporation ("Master Servicer"), amends certain provisions of the Contract 

GMACM, as Servicer, shall continue to Service loans in accordance with the GMAC·RFC 
Servicer Guide as so stated in the Contract, subject to the following stated exceptions: 

1. GMACM has been granted Delegated Authority within the parameters in Exhibit A 
pertaining to all decision making for Loss Mitigation as well as Servicing decisions except 
that GMACM must follow investor special handling requirements. 

2. GMACM has been granted Delegated Authority within the parameters in Exhibit B for all 
decision making that pertains to the Charge Off process. 

3. GMACM has been granted Delegated Authority to determine whether advances are 
recoverable from proceeds within the parameters in Exhibit C, which may be revised 
from time to time by GMACM and Master Servicer and to discontinue making P&l 
Advances where the related deal allows. 

4. GMACM shall be compensated within the parameters of Exhibit D from each related 
securitization trust or whole loan investor for management of marketing and disposition of 
serviced-by-other REOs, 

5. Servicer P&l Advances shall be reimbursed to GMACM within 48 hours of Master 
Servicer allocating sale proceeds. 

6. GMACM shall only submit a Post Claim including pre-foreclosure expenses (and not a 
pre foreclosure claim) for REO's. No supporting back·up documentation shall be 
submitted for any Claim submission, but claims shall be subject to audit review and 
documentation shall be provided upon request by the Master Servicer. 

7. P&l shall be remitted monthly on the second business day preceding Master Servicer's 
remittance date to the Trustee. 

8. Master Servicer shall reimburse GMACM for P&l advances upon determination of non
recoverability and movement of loans to a "stop-advance" S/S id. 

9. No penalties/cash adjustments shall be assessed for Servicer Guide infractions (where a 
cash adjustment would normally be called for) unless the infraction caused an additional 
loss to the Investor or demanded by the Investor. 

10. Master Servicer shall reimburse GMACM legal costs for ongoing litigation prior to 
liquidation/resolution for litigation that is not due to Servicer error, origination issues or 
costs that could be filed on standard claim reimbursement process. 

11. GMACM may invest Custodial account deposits in money market funds rated by Moody's 
and Standard & Poor's rating agencies having the highest long-term rating available. 

This Amendment is intended to be read in conjunction with the GMAC·RFC Servicer Guide and 
the Contract. Except as modified by this Amendment, the Contract and the GMAC·RFC Servicer 
Guide shall continue in full force and effect in accordance with its terms. 

Master Servicer may terminate this Amendment without cause or revoke any number of the 
above exceptions at any time upon thirty (30) days written notice to GMACM. Upon any such 
termination or revocation, GMACM shall service loans in accordance with the Contract and 
GMAC-RFC Servicer Guide without application of any such terminated or revoked exceptions. 
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IN WITNESS WHEREOF, each of the undersigned parties to this Amendment has 
caused this Amendment to be duly executed in its corporate name by one of its duly authorized 
Officers, effective as of the date first above written. 

GMAC MORTGAGE, LLC 

Name: Tim Witten 

Vice President, Master Servicing 
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EXHIBIT A ·-----
To The Seller/Servicer Contract Dated 

September 15,1999 

Servicer Guide Amendments 
HomeCominj!S Financial Network, Inc. 

This RFC Servicer Guide Addendwn set• forth certain modifications and additions to tile RFC Servicer Guide (as amended from 
time to time), primarily with· respect to the servicing of mortgage loans on behalf of Residential Funding by Servicer. This 
addendwn, is intended to be read in conjunction with the RFC Servicer Guide. Except as modified by this addendum, the RFC 
Servicer Guide shall continue in full force and effect in accordance with its terms. 

DEFINITIONS 

All capitalized terms not otherwise defined herein have the respective meanings set forth in the RFC Servicer Guide. 

MODIFICATIONS TO THE RFC SERVICER GUIDE 

I. Section 431- Partial Release, Easements, and Eminent Domain 

The riiSt sentence of Section 43l(a) of the RFC Servicer Guide shall be deemed deleted and replaced with the 
following sentence: 

Residential Funding's Servicer Management in Los Angeles must be notified in 
writtenfeleetronic format by the Servicor within two (2) Business Days afwr the Scrvicer's 
approval of any applications for partial release of the lien on the Mortgaged Premises, 
easements, consent to substantial alterations, removal, demolition, taking or dividing the 
Mortgaged Premises, and other matters relating to changes affecting the Loan or the 
Mortgaged Premises; provided, none of the above may cause the value of lite collateral for the 
Loan to be adversely affected or result in a substantial replacement of the collateral for the 
Loan, without Residential Funding's prior approval. 

Client Contract 
Residential Funding Corporation (03/99) 

Page 5 of13 
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II. Section 440 - Insurance 

The fourth sentence in the second paragraph of Section 440(d) of the RFC Servicer Guide shall be deemed deleted and 
replaced with the following sentence; 

H the Borrower refuses to reimburse the Servicer, tbe Servicer may cause accelemtlon for the 
llorro)Ver's default under the terms of the Security Instrument. 

In addition, the third paragmpb of Section 440(d) of the RFC Servicer Guide shall be deemed deleted. 

ill. Section 454- Adverse Matters: Abandonment 

The fourth sentence of Section 454 of the RFC Servicer Guide shall be deemed deleted. 

IV. Section 455- Property Seizures 

The last sentence in the second paragraph of Section 455(f)(3) of the Rl'C Servicer Guide shall be deemed deleted. 

V. Section 456- Notice of Liens, Vacancy, Waste, Etc. 

The last sentence in the first paragraph of Section 456 of the RFC Servicer Guide shall be deemed deleted and replaced 
with the followiog sentwce: 

The Servicer must exercise diligence to prevent any losses and must immediately take the 
appropriate action on notification or discovery of any of the following conditions: 

VI. Section 463- Special Forbearance Relief Agreement 

'Jhe second sentence of Section 463(7) of the RFC Servicer Guide shall be deemed deleted and replaced with the 
following sentence: 

If an inspection, required before the execution of tbe forbearance agreement, reveals that the 
Mortgaged Premises have been abandoned or are ln poor physical e~Jndition, the Servicer may 
enter into a forbearance agreement without Residential Funding's prior approval, provided 
that the Servicer secures the Mortgaged Premises and takes all necessary action to protect the 
value of, and to prevent any deterioration of, the Mortgaged Premises; and pt()vided further 
that no forbearance should Impair coverage by any Mortgage Insurer, materially adversely 
affect the lien of the mortgage, result in principal and interest advances that would be 
nonrecoverable or be materially adverse to the interests of investors in the Loan. 

Client Contract 
Residential Funding C01poration (03/99) 

Page 6of 13 
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VD. Section 465- Loss Mitigation Workouts 

The second paragraph of Section 465 of the RFC Servicer Guide shall be deemed deleted and replaced with the 
following paragraph: 

All loan workout options, which involve loan modifications which are in a Pool that has not been 
identified as being eligible for a loan modification, shall be subject to Residential Funding approvaL 

In addition, the third paragraph of Section 465 of the RFC Servicer Guide shall be deemed deleted and replaced with 
the following paragraph: · 

If a foreclosure action is in progress, the proceedings must continue concurrently witb tbe 
analysis or workout options. The Servicer may postpone !be foreclosure sale If necessary to 
avoid delay in finalizing a workout. 

In addition, the second paragraph of Section 465(a) of the RFC Servicer Guide shall be deemed deleted and replaced 
with the following paragraph: 

"Servicer must obtain prior approval from Mortgage Insurer or Pool Insurer when applicable.» 

In addition, the second sentence in the first paragraph of Section 46S(b) of the RFC Servicer Guide shall 
be deemed deleted and replaced with the following sentence: 

To expedite the transaction, BFN need not contact :Residential Funding's Investor Services in 
Los Angeles for approval ifsucb expenses exceed the allowable guidelines as defmed in Exhibit 
2471. BFN will be required to support, with written documentation, any expenses tbat exceed 
RFC guidelines and understand !bat they will be held to the same expe<:tatlons that are in effect 
for all other Servlcers tbat service loans for !be benefit ofRFC and or it's investors. 

In addition, the heading of Section 465( c )(2) of the RFC Servicer Guide shall be deemed deleted and replaced with the 
following beading: "Procedures.~ In addition, the f~I>t sentence in the first paragraph of Section 465(cX2) shall be 
deemed deleted. In addition, the first paragraph of Section 465( d) shall be deemed deleted and replaced witb the 
following paragraph: 

Details of the Servicers comparative loss analysis must be reported to Residential Funding Servicer 
Management in Los Angeles, in wrlttenleleetronlc format within one (1) Business Day after the close 
of escrow. In tbe ease of a loan modification, ropie_• of the business plan with a copy or the executed (not 
recorded) Modification Agreement along with any detail notifie.ation that will be needed by the 
accounting area in changing the RFC system (capitalization breakdown, etc.) will be forwarded within 24 
hours of the original (Modification Agreement) being sent for deed recordation, but in all cases prior to 
the effective date of !be modified terms. 

Client Contract 
Residential Funding Corporation (03199) 

Page 7 of 13 
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VID. Section 466- Deed-In-Lieu of Foreclosure 

The first sentence in the first paragraph of Section 466(a) of the RFC Servicer Guide shall be deemed deleted and 
replaced with the following sentence: "The Servicer is authorized to accept a deed-in-liim of foreclosure." In addition, 
Section 466(b) of the RFC Servicer Guide shall be deemed deleted and replaced with the following paragraph: 

Details of the Servicers comparative Joss analysis must be reported to Residential Funding Servicer 
Management in Los Angeles, in writtenlelectfonic format within one (1) Business Day of the aeceptanee 
of the executed Deed-in-Lieu. 

In addition, the fust sentence of Section 466( c) of the Rl'C Servicer Guide shall be deemed deleted and replaced with 
the following sentence: 

"The Servieer or its counsel mnst prepare any documents necessary to process the deed-ln·lieu of 
foreclosure." 

IX. Section 471- Institution of Foreclosure 

The frrst sentence in the third paragraph of Section 47l(b) of the m·c Servicer Guide shall be deemed deleted. In 
addition, the third sentence in the third paragraph of Section 47l(h) of the RFC Servicer Guide shall be deemed deleted 
and replaced with the following sentence: 

HFN n'"'d not contact Residential Funding's Investor Services in Los Angeles for approval of 
additional funds in excess of !be allowable amount for jndid:ll foreclosure referenced in tbe 
Expense Reimbursement Guidelines (RFC Form 2471). BFN will be required to support, witl1 
written documentation, any expenses that exceed JU1C guidelines and understand that they will 
be held to the same expectations that are in effect for all other Servicers that service loans for 
the benefit ofRFC and or it's investors. 

X. Section 473 - Offer of Payment During Foreclosure 

The second and third sentences of Section 473(b) of the RFC Servicer Guide shall be deemed deleted and replaced 
with the following sentences: 

Prior to accepting such an offer from the Borrower., the Servieer mnst prepare a written 
agreement which permits the Institution or continuation of foreclosure proceedings in the event 
of any default under the terms of that agreement. The Servicer's workout analysis must include 
the Servicer's justlflcatlon for the suspension or dismissal of the foreclosure action, and specify 
the method by which the remaining delinquency will be cured. 

Client Contract 
Residential Funding Corporation (03199) 

Page 8 of13 
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XI. Seetlop474 -···Foreclosure Sale Bidding Instructions 

The frrst sentence in the second paragraph of Section 474(a) of the RFC Servicer Guide shall be deemed deleted and 
replaced witb tbe following language: 

For home mortgages that are not insured by a Mortgage Insurer, the Servicer may enter a bid on behalf 
ofthe record owner of tbe Loan equal to the lesser of no less than 85% of the fair market value oftbe 
property, or the total indebtedness, as allowable under State law. 

In addition, the frrst sentence in the third paragraph of Section 474(a) of the RFC Servicer Goide shall be deemed 
deleted and replaced with the following language: 

The fair market value must he supported by a Brokers Price Opinion (BPO), reviewed and agreed to (as 
to estimated value), by the Servicer and obtained no more tban ninety (90) days prior to a scheduled 
foreclosure sale. 

Xll. Section 494 -IW)uest for J..oan Service Approval 

The second sentence and all bullet points in tbe flrst paragraph of Sectio11 494 of fhe RFC Servicer Guide 
shall be deemed deleted and replaced wifh the following sentence: 

The Servieer must use a Request for Loan Service Approval to obtain Residential 
l<'unding's approval for the following actions: 

• Acceptance of a Loan (note) modification; 
• Modification of a Security l'nstrrrment; and/or 
• Any other action which requires Residential Funding's approval 

in accordance witb the terms of this Servicer Guide. 

A. Section 495- Document Release Transmittal 

The first sentence of Section 495 of the RFC Servicer Guide shall he deemed deleted. 

EXCEPTIONS to delegated aufhoritles: There are a number of RFC securitized loans that are subject to "special handling" 
investor requirements. RFC will provide to you, on a monthly basis, in MS Excel format, a list of those loans in Pools that have 
special handling. HFN ~an Diego has been provided co!lllectivity to Rules Viewer, a software application tbat identifies the 
specific •'Pedal handling requirements that a loan is subject to. HFN - San Diego will be required to comply with the 
requirements indicated on Rules Viewer. Where investor approval is indicated HFN San Diego will furward a file (put 
together with the information outlined in tbe RFC Servicer Guide for that particular situation) to the assigned RFC Asset 
Manager for submission of the file to tbe appropriate investor for investor approval. 

Client Contract 
Residential Funding Corporation (03199) 
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Attendees- HCF: 

Attendees - RFC: 

Subject: 

Purpose: 

EXHIBIT 8 

Delegated Charge- Off's 
Video Conference Call 

January 17, 2002 
Meeting Minutes 

Jason Allnut, Kathy Holmes, Monica Gonzalez, Jamie Jeffers 

Anthony Golden, Marcia Neira, Yolanda Garcia, Jill Wheeler, Beatrice 
Davis-Williams, Angela Razo, Patrick O'Donnell 

Delegated Charge - Off's 

The purpose of this meeting was to discuss RFC's expectations and 
requirements in order to delegate the Charge-Off process to HCF. It was 
mutually agreed that RFC would delegate the Charge- Off process to 
HCF effective 02/01/2002. 

Charge - Off Requirements: 

• Revise the analysis worksheet template. Jason explained the current analysis worksheet is 
actualfy a two page analysis, which includes the REO calculator. Jason agreed to include 
both pages of the analysis worksheet when submitting the charge- off packages. 

• Flags that should raise awareness and question present value: 

1. The borrower has notified HCF of the condition of the property. The property should be 
inspected and present value determined. Jason explained that they have recently 
developed an automated process with Safeguard Properties (on delinquent loans), where 
they will automatically pass damaged property information to Julpha Maniquis -
Insurance Specialist for claim filing purposes. 

Anthony will follow-up with Patrick Couture regarding Hazard Insurance Claims, during 
his visit to HCF - Dallas in February 2002. To ascertain that any Hazard Insurance 
proceeds that are collected after the loan is charged - off can be passed through as 
recovery proceeds. 

2. Property Inspection report states certain negativities . 
3. BPO's thoroughly reviewed. Do comps support stated value? Jason explained that a 

desk appraiser at HCF reviews every value that is received with a 10% variance. 
Anthony recommended that HCF train and/or shares this type of experience with their 
internal processors. 

4. Lien position/Equity on 151 and znd. A lengthy discussion ensued, it was agreed that a 
good rule of thumb was that we typically would not protect a Z'd with an unpaid principal 
balance of $10K or less. As the unpaid principal balance on the i'd increases, we start to 
reconsider. There may be instances when we would opt to protect these small balance 
Z'd's; however, they are rare. Ultimately, it will be up to HCF to make that determination, 
and be in a position to support it should the need arise. 

5. Hazard Claims. Is there claimable damage or a total loss? Has a claim been filed? Have 
proceeds been paid? If applicable, has the Mortgage Instrument been reviewed to 
determine the proper application of the claim proceeds? Marcia explained that the status 
of the hazard insurance claim and/or proceeds needs to be clearly defined either on CCS 
or within the charge-off package that is submitted to RFC. During his visit to HCF -
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EXHIBIT B 

Dallas, Anthony will discuss this with Patrick Couture and try to obtain a copy of state that 
have restrictions on how /-Iazard Insurance proceeds can be applied. 

• Payoff statement with itemized breakdown must be provided to RFC as part of the charge-off 
package. The payoff statement should .include the following information: 

1. UPS 
2. Interest to Date 
3. Per Diem Interest 
4. Corporate Advances - Broken Down 
5. Legal Fees to Date (foreclosure, bankruptcy, etc.) 

All parties were in agreement with this requirement. 

• Time Frame/Ideally- Charge-Off's should be completed and referred to RFC within 30 days 
of the reported questionable value or awareness/knowledge of damaged property. It was 
mutually agreed that RFC would use discretion in assessing penalties for delays in this area. 
1-lowever, CCS must be clearly documented as to the reason for the delay. 

• In addition to the timeframe detailed above, HCF will be responsible for notifying their 
respective" internal departments (i.e. Jan Johnson, & Lori Liddicoat), as well as RFC within 72 
hours from the date the charge-off is approved. This notification should be sent electronically 
and should precede the submission of the charge- off package. All parties were in 
agreement with this requirement. 

• The Charge -Off package must be reviewed and signed off by a HCF Loss Mitigation 
Representative. All parties were in agreement with this requirement. 

• HCF should document CCS with a summary of their charge-off analysis. All parties were in 
agreement with this requirement. 

• Anthony discussed charge - off's of 2nd TO's in chapter# 7 bankruptcy, if HCF's value and 
analysis supports the fact that there's no equity, there's no need to wait for discharge. On 2nd 
TO's in a Chapter #13 that are pre-and/or post-petition delinquent and there's been no 
communication with the debtor. Anthony will discuss with Dyck!O'Neal to verify if they will 
accept these and continue to collect on them. He will issue an email when he has verified this 
information. 

• Charge - Off packages submitted to RFC should include the following documentation: 

1. HCF analysis/recommendation 
2. Itemized payoff statement for both 1st and 2nct TO's (as previously discussed) 
3. BPO no older than 4 months 
4. Title report (this should be available if HCF services both 151 and 2"d TD and the 151 is in 

foreclosure) 
5. Credit Report 
6. Delinquent tax information 
7. Hazard insurance claim status (as previously discussed) 
8. Evidence supporting denial of a hazard insurance claim 

All parties were in agreement with this requirement. 

Marcia suggested that a monthly meeting be scheduled beginning 03/2002, to discuss any issues 
surrounding the delegated Charge - Off process. These meetings should continue over the next 

12-12020-mg    Doc 6763-7    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit B-3
 - Seller/Servicer Contract & Client Contract    Pg 13 of 26



EXHIBIT B 

several months. Marcia suggested this would be an ideal forum in which to discuss the 
methodology used in any particular charge - off, prior to RFC issuing a penalty letter. 

Yolanda will schedule the monthly meetings. 
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1      GMAC ResCap Proprietary 

 
Exhibit C 

 
GMAC ResCap Primary Servicing 

 

Non-Recoverable Asset Identification 
 
UPDATED:  March 19, 2009 
 
Summary 
 
ResCap conducts a monthly process to examine and identify loans within the portfolio 
that are expected to liquidate with fewer proceeds than delinquent advances over the 
life of the asset disposition.  Delinquent high-risk loans that require scheduled advances 
are deemed ‘non-recoverable’ when the expected liquidation proceeds are less than the 
payment advances.  High-risk loans meeting the criteria for non-recoverability are 
identified, and have their remit type changed in order to mitigate severity loss for 
investors and delinquent advance exposure, and maintain prudent servicing practices. 
 
The test for non-recoverability is conducted each month across the portfolio, excluding 
only the Agency and Government loans.  Eligible loans progress through a robust model 
that accounts for existing and anticipated delinquent advances, as well as market fades 
in property value. 
 
Loans receive a different test for non-recoverability based on the lien type.   
 
1st lien loans are eligible to be tested after they reach 60 days delinquent.  Loans that 
are less than 90 days delinquent qualify for eligibility using the transition roll rates for 
each delinquent bucket.  Loans that are forecasted to eventually roll to 90 days 
delinquent are then further filtered using Early Indicator (EI) scores, FICO, and 
borrower contact history.   
 
The eligible population of loans are then processed through the model to determine 
anticipated delinquent advances and expected liquidation proceeds.  Delinquent 
advances are established using the existing delinquent advances (a sum of principle, 
interest, taxes, insurance, and corporate advances) plus one month of P&I to cover 
interest arrears.  Average default timelines (including bankruptcy) are applied to each 
asset by state, and the resulting number of months until liquidation is calculated from 
where the loan currently resides within those timelines.  Appropriate T&I and Corporate 
advances are then assessed to the overall advances using the determined number of 
months.  All existing delinquent advances, and anticipated T&I/Corp. advances are 
added together to form the total delinquent advances for the loan. 
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2      GMAC ResCap Proprietary 

Expected proceeds are established from the most current recorded value for the asset 
(Broker Price Opinion, Original Appraised Value, or Estimated Market Value).  This 
current value then progresses through a series of market driven and state-specific fades 
to arrive at a more precise proceeds estimate.  The value initially receives a fade based 
on the observed drift in pre-foreclosure value to REO market value.  The historical REO 
net/net execution to the Estimated Market Value (EMV) is then applied by state and 
value segment – this accounts for the fade in actual REO net proceeds compared to the 
established market value.  Home price indices are then applied to the value to account 
for current future price adjustments by state and metropolitan statistical area (MSA).  
The resulting net proceeds are then compared to the delinquent advances.  Any loan 
with higher advances than proceeds is recommended as non-recoverable. 
 
2nd lien loans are deemed non-recoverable after they reach 90 days delinquent.  Loans 
that are 30-89 days delinquent are also available for non-recoverable status – but must 
first pass through the equity evaluation process or have a loan-to-value that is greater 
than 120.  The Equity Evaluation process examines loans beginning at 30 days 
delinquent for potential charge-off based on senior lien status and balance, value, and 
REO net execution, and returns an equity result (equity or no-equity).  2nd liens meeting 
this charge-off criteria are also deemed non-recoverable.       
 
GMAC ResCap primary servicing has established a process to re-validate the non-
recoverable identification model on a quarterly basis in order to adjust for updated 
market conditions. 
 
 
Overview of Model 
 
1st liens pass through the following model to determine non-recoverability; and the 
decision is made to halt advances if it is determined that the estimated proceeds will 
not be enough to cover the anticipated delinquent advances on the loan.  The base 
calculation to determine non-recoverability is as follows: 
 

[ If ‘Delq. Advances’ / ‘Estimated Proceeds’ is >= 100%, Stop Advances ] 
 
There are three (3) components within the model and test for 1st lien non-recoverable 
loans:  Eligibility, Advances, and Proceeds.  These variables are defined and utilized 
within the current model as follows: 
 
Eligibility 
The following criteria must be met in order to be eligible for this test for non-
recoverability. 

 1st Lien 
 Exclude only Agency/Gov 
 Remit types equal to s/s, s/a,  a/a (for Master Servicing/RFC) 
 Delinquency Status includes: 60+, FCL, BK, REO 
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3      GMAC ResCap Proprietary 

Loans 60 days delinquent are selected for eligibility based on their anticipated roll to 
90 using transition roll rates.  Loans are filtered for eligibility based on EI Score, 
FICO fade, and borrower contact history.  
 

 
Advances 
The following steps are followed for all eligible loans in order to determine the 
Advances in the calculation: 
 

A. Sum of existing P&I+1, T&I, and Corporate advances is determined  
B. Application of future T&I, and Corp. Advances:  The number of months to apply 

is based on the average default timelines for each state from the present 
delinquent status. 

 
 Foreclosure timeline:  state-specific averages  
 Bankruptcy Timeline:  Average BK timelines applied 
 Redemption timeline:  Redemption period applied for each state  
 REO timeline:  Average REO timeline applied at the state level based on 

actual 3-month rolling historical averages (REO board to close)  
 
60-90 Pre-foreclosure loans receive all applicable projected months, as well as 
added months if pre-90 status.  Loans 90+ already in foreclosure may receive 
pro-rated projected months depending on their current progress into these 
timelines.  One month is added to Non-BK loans to account for the historical roll 
to bankruptcy.  Corporate advances are applied using the average monthly 
corporate/expenses advance for loans in REO.    
 
These existing and projected delinquent advances are added together for each 
eligible loan to form the numerator in the model. 

 
Estimated Proceeds 
The following steps are followed for all eligible loans in order to determine the 
Estimated Proceeds in the calculation: 
 

A. Begin with the most current value: Broker Price Opinion (BPO), or Estimated 
Market Value (EMV) if in REO.   OAV is applied for loans with no BPO / EMV 

B. Apply the ‘Value to Market’ fade:  This accounts for the fade in BPO/OAV value to 
the time the Estimated Market Value is Set.  This is applied at a state-level with 
corresponding value tier.  The resulting fade percentage is reconciled to the 
current ‘mark to market’ value fades for by value band.  Assets already with 
EMVs skip this step.  

C. Apply the ‘Market to Execution’ fade:  This accounts for the fade from EMV to 
actual REO Net/Net execution.  This average performance is applied by state and 
value band on a rolling 3-month historical basis.  

D. Apply ‘HPA Fade’:  State specific home price index fade applied per OFHEO. 
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4      GMAC ResCap Proprietary 

E. Apply ‘Home Price Index Future’ fade:  Applies the forward-looking market fades 
at the MSA level.    

 
[ See complete 1st lien model on next page ] 
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5      GMAC ResCap Proprietary 

“Value to Market 
Fade”

Accounts for fade from 
BPO (or OAV) to 

established market 
value; additionally 

reconciles to the existing 
‘Mark to Market’ fades by 

value band

“Market to 
Execution 

Fade”

Accounts for fade 
from the Estimated 

Market Value to 
REO Net/Net 

Execution

“HPA Index”

Accounts for 
Housing Price 
fade for assets 

by state

X X

3 month rolling historical value 
performance to EMV, by state 
and value tier.  Assets already 
with EMVs skip this step.

3 month rolling historical REO 
performance – averaged by state 
and value band.

OFHEO Index, by state

=
Estimated 
Proceeds

“y”

“Delinquent 
Advances”

Sum of all existing 
Delinquent advances –
to include P&I, T&I, and 

Corporate advances.  
Includes 1 additional 

P&I for Interest arrears.

“Eligibility – 1st Lien (exc/Agency/Gov)”

Loans 60+FCL/BK/REO with remit types s/s, s/a, 
and a/a (Master Servicing).  Early stage delinquent 
loans selected for eligibility based on EI, FICO, and 
forecasted roll rates per Stragytics.  

= Delinquent 
Advances

“x”

“Projected T&I 
Advances”

Applies 2% of value 
divided by 12 months; and 

applied at the loan-level 
based on the determined 

number of months to 
liquidation.  Minumum of 

$350/mo applied.

The number of 
forecasted months 
to liquidation for 
each loan is 
based on the 
average default 
timelines by state 
from the present 
delinquent status:

Present Loan 
Delinquent 

Status

60, 90, FCL, 
BK, REO

Foreclosure 
Timeline

Average state-
specific 
timeline 
applied

+

Redemption 
Timeline

Average state-
specific 

redemption 
period  applied 
(KS, MN, CO, 
ND, NM, SD, 
MI, VT, WY) 

+
REO

Average state-
REO timeline 

applied (Board 
to Close) 

Note:  Eligible loans 60-90 / Pre-foreclosure receive all applicable timeline months as 
well as the months applied if pre-90; Loans 90+ already in foreclosure may receive 
pro-rated timeline months depending on their current progress into these timelines.

“Asset Value”

Most recent 
Broker Price 

Opinion (BPO), 
or Estimated 
Market Value 
(EMV) used if 

already in REO

X

OAV applied for loans 
with no BPO / EMV value.

If x / y is > = 100%, then 
halt servicer advance

“Projected Corporate 
Advances”

Applies the average 
corporate advance per 

month for loans in REO to 
each loan based on the 
determined number of 
months to liquidation. 

(approx. $230/mo)

X

“HPA Future 
Markets”

Fade accounts 
for the forward-
looking market 
adjustments by 

MSA
(per economy.com)

+

BK Timeline

Average 
Bankruptcy 

timeline applied 
for loans in BK               

(10 months); 1 mo 
added to non-BK 

loans per BK 
inventory volume 

+
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6      GMAC ResCap Proprietary 

APPENDIX:  SOURCE DETAIL 
 
 
Eligibility:  60 roll to 90 (Source: Stragytics), transition rates by delinquent bucket filtered by 
FICO and FICO fade, EI score, and borrower contact 
 
Eligibility:  90+REO (Source: Business Objects query), defines the remaining population to 
include REO by remit type (s/s, s/a, and a/a for Master Servicing) 
 
Delinquent Advances:  Sum of existing delinquent advances (Source:  Business Objects query), 
returns the current delinquent P&I, T&I, and corporate advances for each loan.  T&I calculation 
uses 2% of value / 12 months.  Corporate Advances are calculated using the average corporate 
advances for REO assets/avg. default timelines (approx. $230/mo). 
 
Delinquent Advances:  Anticipated months for future advances are applied within the model. 

• Foreclosure timeline (Source:  Business Objects), average state-specific timelines applied 
• Bankruptcy timeline (Source:  MortgageServ / B.O.), applies the average BK timeline per 

BK inventory 
• Redemption Timeline (Source: ResCap P&P Redemption state timelines), applies the 

redemption timelines to applicable states (KS, MN, CO, ND, NM, SD, MI, VT, WY) 
• REO Timeline (Source: Business Objects), applies the average REO liquidation timelines 

from Board to Close 
 
Delinquent Advances:  Anticipated T&I monthly minimum set at $350 / mo; and assumes $2000 
for Tax, $2000 for Ins., and $600 for REO ($4600/12 = $383/mo.  If T&I model determination 
is < $350/mo, use the $350 minimum).  
 
Estimated Proceeds:  Current value is used to start the proceeds modeling.  (Source:  BPO per 
Valuations, OAV, per MortgageServ, and EMV, per Valuations). 
 
Estimated Proceeds:  Pre-foreclosure value fade to market for OAV and BPO (Source: Valuation 
Review, Risk Valuation Analytics), fades provided by state and value tier. 
 
Estimated Proceeds:  REO execution to market value (Source: Business Objects query), actual 
REO net/net execution performance is applied by state and value band. 
 
Estimated Proceeds:  HPA Index (Source: OFHEO), applies historical market adjustments. 
 
Estimated Proceeds:  HPA Index – 12 month futures (Source:  economy.com), applies a 
forward-looking HPA index 
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7      GMAC ResCap Proprietary 

APPENDIX B:  1st LIEN LOAN LEVEL EXAMPLE 
 
 
 
 
 
 

Status: 1st Lien, 90+FCL 

ID#: 7435276126
State:  OH
Value (BPO):  $64,000
Expected Mo to Liq.:  14

Advances

Proceeds

Existing Delq. 
Advances +1 P&I

+$19,814

$64,000

$350

Anticipated T&I 
Advances

X
Count of 

Months to 
Liquidation 

(n=14)
+ $230

Anticipated 
Corp. Advances

X =
Count of 

Months to 
Liquidation 

(n=14)
$27,934

Value (BPO)

X 0.5218

Pre-REO Value 
Fade to Est. 
Market Value 

X 0.53507

REO Net/Net 
Execution

X 0.98814

HPA Index

X 0.97994

HPA Futures 
by MSA

= $17,302

$27,934

$17,302
= 161%

161% > 100%, Asset Determined to be Non-Recoverable at this time  
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EXHIBIT D 

 
Compensation on REO properties transferred to the GMACM / HFN Liquidation area that had 
been foreclosed upon by Servicers other than the GMACM / HFN Servicing Platform’s will be 
compensated based on the greater of the following schedules:  
1. For REO properties received by GMACM / HFN to liquidate GMAC-RFC and I or it’s 
investors will compensate GMACM / HFN the sum of $1,500.00 per asset liquidated subject to 
the following:  
• The expectation is that the REO would be liquidated within six months or less from the 
acquisition date.  
• An adjustment of $250.00 per month (only until the $1,500.00 is exhausted) would be 
deducted from the Management & Marketing fee for each month (a month will be considered a 
whole month when more than half of it had expired, anything less than half a month is not 
counted as a month) the REO exceeds the six month expected liquidation timeframe. NOTE: 
There will be no adjustments made on properties that exceed the 6 month timeline mentioned 
above if the REO property was the subject of a lengthy eviction, the property had substantial 
damage to it or the REO was subjected to litigation (including Title Issues) and or bankruptcy. 
For REO properties meeting this exception the Servicer will mention the applicable delay on 
the Claim Reimbursement request.  
• The full $1500.00 fee is earned regardless of when, within the initial six months, the REO is 
liquidated.  
• The management fee must be claimed as a line item along with any other reimbursement item 
within the existing reimbursement timelines.  
OR  
2. In the cases where GMACM / FIFN holds a Broker’s license in the particular State and is 
able to negotiate the Real Estate Sales Commission to 5%, 1% of the Sales Price.  
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GMACRPC 

CLIENT CONTRACT 

Client Contract dated as of March 6, 2006 ("Contract") between Residential Funding Corporation 
("GMAC-RFC"), and GMAC Mortgage Corporation and Ditech.com, LLC (GMAC Mortgage Corporation 
and Oitech.com, LLC. are Individually and collectively the "Client"), 

Client desires to sell Loans to or service Loans for GMAC-RFC and GMAC-RFC desires to purchase 
Loans from, or to have Client service Loans for GMAC-RFC, pursuant to the terms and conditions of this 
Contract and the applicable Guides. 

Client and GMAC-RFC agree as follows: 

1. Guides. The GMAC-RFC Client Guide, as amended, ("Client Guide") applies to the Loans and to 
the sale of the Loans to GMAC.RFC. If Client services Loans, the terms and conditions of the 
GMAC-RFC Servicer Guide, as amended, ("Servicer Guide") apply. Client agrees to all of the 
terms and conditions of the applicable Guides, Including the representations, warranties and 
covenants. The Client Guide and Servlcer Guide are each individually a MGuide" and together the 
"Guides". 

2. Commitment Letters, GMAC-RFC may offer to enter into one or more commitment letters with 
Client ("Commitment Letters"}. By executing and delivering a Commitment Letter, Client agrees to 
its terms and conditions. 

3. Incorporation by Reference. The Guides, Commitment Letters, and any related documents 
(together with this Contract, the "Program Documents") are incorporated by reference into this 
Contract as if fully set forth in it. 

4. Amendments. This Contract and Commitment Letters may be amended only by a writing signed 
by both parties. The Guides may be amended as set forth in the applicable Guide. 

5. Governing Agreement. This Contract's terms and conditions will control in the event of any 
direct conflict between this Contract and the applicable Guide. The Commitment Letter's terms 
and conditions will control in the event of any direct conflict between (i) this Contract and the 
Commitment Letter, or (ii) the applicable Guide and the Commitment Letter. 

6. Directors' Resolution. Along with the execution of this Contract, Client must deliver to GMAC
RFC a certified resolution of its board of directors (or its equivalent if Client Is an entity other than 
a corporation) authorizing the execution, delivery and performance of this Contract. Client must 
deliver to GMAC-RFC other evidence of existence, good standing and authority as GMAC-RFC 
may require. 

7. GMAC-RFC's Remedies. If a default or an Event of Default occurs, GMAC·RFC may exercise 
one or more of the remedies set forth in the applicable Guides. 

8. Suspension and Tennlnatlon. GMAC-RFC may suspend or terminate the Program Documents, 
and Client's ability to sell Loans to GMAC-RFC, as set forth in the applicable Guides. 

9. Relationship of the Parties. As further described in the Guides, the relationship between Client 
and GMAC-RFC is limited to that of a seller on the part of Client and that of a buyer on the part or 
GMAC-RFC (with respect to Loan sales under the Client Guide) and to that of an independent 
contractor (with respect to servicing by Client under the Servicer Guide). Client will not represent 
that it is acting as GMAC-RFC's agent or partner. 

10. Assignment Client cannot transfer or assign the Program Documents. GMAC-RFC may at any 
time, without Notice to or the consent of Client, transfer or assign, in whole or in part its rights 

GMAC MORTGAGE CORPORATION AND DITECH.COM, LLC. 
Revlsed: 3121/2006 - 1 - Printed: 3/21/2006 
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under the Program Documents, with respect to any Commitment Letter or Loan, and the benefits 
under the Program Documents will Inure to the benefit of GMAC-RFC's successors and assigns. 

11. Notices. All notices. requests, demands or other communications under this Contract ("Notices") 
must conform to the requirements of the applicable Guide. Notices to GMAC-RFC must be 
directed to the address for Notice set forth In the Guides. Notices to Client will be addressed as 
follows (or at such other address as may be designated by Client In a Notice to GMAC-RFC): 

Attention: 

Facsimile Number: 

E-Mail: 

GMAC Mortgage Corporation 
Ditech.com, LLC 
3200 Park Center Drive, Suite 150 
Costa Mesa, CA 92626 
Robert A. Camerata, Sr. 

714-800-7496 

rcamerota@ditech.com 

12. Governing Law. The Program Documents are governed by the laws of the State of Minnesota, 
without reference to its principles of conflicts of laws. 

13. Jurisdiction and Venue. At the option of GMAC-RFC the Program Documents may be 
enforced In any state or federal court within the State of Minnesota. Client consents to the 
jurisdiction and venue of those courts, and waives any objection to the jurisdiction or 
venue of any of those courts, Including the objection that venue In those courts Is not 
convenient Any such suit, action or proceeding may be commenced and Instituted by 
service of process upon Client by first class registered or certified mall, retum receipt 
requested, addressed to Client at Its address last known to GMAC-RFC. Client's conaent 
and igreement under this section does not affect GMAC·RFC's right to accomplish service 
of process In any other manner permitted by law or to commence legal proceeding or 
otherwise proceed against Client In any other jurisdiction or court. In the event Client 
commences any action In another jurisdiction or venue under any tort or contract theory 
arising directly or indirectly from the relationship created by the Program Documents, 
GMAC-RFC at Its option may have the case transferred to a state or federal court within 
the State of Minnesota or, lf a transfer cannot be accomplished under applicable law, may 
a have Client's action dismissed without prejudice. 

14. Waiver of Jury Trial. Client and GMAC·RFC each promises and agrees not to elect a trial 
by jury of any Issue triable of right by a jury, and fully waives any right to trial by jury to 
the extent that any such right now exists or arises after the date of thla Contract. This 
waiver of the right to trial by jury Is separately given, knowingly and voluntarily, by Client 
and GMAC·RFC and Is Intended to encompass each Instance and each Issue for which the 
right to trial by jury would otherwlae apply. GMAC-RFC and Client are each authorized and 
directed to submit the Program Documents to any court having jurisdiction over the 
subject matter and the parties to this Contract as conclusive evidence of this waiver of the 
right to trial by jury. Further, Client and GMAC-RFC each certifies that no representative or 
agent of the other party's counsel, have represented, expressly or otherwise, to any of Its 
representatives or agents that the other party will not seek to enforce the waiver of right to 
trial by jury. 

15. Waiver of Punitive, Consequential, Special or Indirect Damages. Client waives any right It 
may have to seek punitive, consequential, special or Indirect damages from GMAC-RFC or 
any of GMAC·RFC's affiliates, officers, directors, employees or agents with respect to any 
and all Issues presented In any action, proceeding, claim or counterclaim brought by 
Client against GMAC·RFC or any of GMAC-RFC'a affiliates officers, directors, employees 
or agents with respect to any matter arising out of or In connection with the Program 
Documents. This waiver of the right to seek punitive, consequential, special or Indirect 
damages Is knowingly and voluntarily given by Client, and Ia Intended to encompass each 

GMAC MORTGAGE CORPORATION AND DITECH.COM, LLC. 
Revised: 3/21/2006 - 2 - Printed: 3/21/2006 
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Instance and each lnue for which the right to seek punitive, consequential, special or 
Indirect damages would otherwise apply. GMAC-RFC Is authorized and directed to submit 
this Contract to any court having Jurisdiction over the subject matter and the parties to 
this Contract as conclusive evidence of this waiver of the right to seek punitive, 
consequential, special or Indirect damages. 

16. Force Majeure. Notwithstanding Client's satisfaction of the conditions set forth in this Contract or 
the existence of an outstanding commitment by GMAC-RFC to purchase Loans, GMAC-RFC has 
no obligation to purchase any Loan if GMAC-RFC Is prevented from obtaining the funds 
necessary to purchase Loans as a result of any flre or other casualty, failure of power, strike, 
lockout or other labor trouble, banking moratorium, embargo, sabotage, confiscation, 
condemnation, riot, civil disturbance, insurrection, act of terrorism. war or other activity of armed 
forces, act of God or other similar reason beyond the control of GMAC-RFC. 

17. Entire Agreement. This Contract (Including all documents incorporated by reference) represents 
the final agreement between the parties with respect to its subject matter, may not be 
contradicted by evidence of prior or contemporaneous oral or written agreements among the 
parties and supersedes all other agreements, covenants, representations, warranties, 
understandings and communications between the parties, whether written or oral, with respect to 
the transactions contemplated by this Contract, except that any existing Commitment Letters are 
not affected. 

18. Defined Terms; General Rules of Interpretation. Capitalized terms used in this Contract 
without further definition have the meanings given to them in the applicable Guide. Defined terms 
may be used In the singular or plural, as the context requires. Unless the context in which it is 
used otherwise dearly requires, the word "or" has the inclusive meaning represented by the 
phrase ·and/or." The words "include," "includes" and "including" are deemed to be followed by the 
phrase "without limitation". 

19. Headings for Convenience. All captions or paragraph headings In the Program Documents are 
for convenience only and in no way define, limit or describe the scope or Intent of any provision of 
the Program Documents. 

20. Severability. If any provision of the Program Documents Is declared to be illegal or 
unenforceable In any respect, that provision is null and void and of no force and effect to the 
extent of the illagality or unenforceability, and does not affect the validity or enforceability of any 
other provision of the Program Documents. 

21. Counterparts. This Contract may be executed in any number of counterparts, each of which will 
be deemed an original, but all of which together constitute but one and the same Instrument. 

22. Agency, Joint and Several Liability. Each Client hereby appoints each other Client as its agent 
for purposes of carrying out activities in connection with this Client Contract, including without 
limitation, signing amendments and receiving notices. Each Client is jointly and severally liable 
for all of Client's obligations under this Client Contract. 

GMAC MORTGAGE CORPORATION AND DITECH.COM, LLC. 
Revised: 3121/2006 • 3 · Printed: 312112006 
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IN WITNESS WHEREOF, Client and GMAC-RFC have caused this Contract to be duly executed as of 
the date first written 

RESIDENTIAL FUNDING CORPORATION 

By: 11<&~/ a. ~e_ 
Name: Robert A. Came rota, Sr. Name: 

(Signature) 

)xhr4 A· &SA IL 
(Signature) 

(Typed or Printed) (Typed or Print.ed) 

True l11~-~tt!f j J. /1'< ( <h t" 

(Signature) 

Name: Robert A. Camerota, Sr. 

(Typed or Printed) 

Tltle: Executive Vice President 

GMAC MORTGAGE CORPORATION AND OITECH.COM, LLC. 
Revised: 3/2112008 • 4 • Printed: 3121/2000 
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· ~ . ~+liP 

IN THE CIRCUIT COURT OF THE TWENTIETH JUDICIAL~~ CU~ i 
IN AND FOR COLLIER COUNTY, FLQ~A ~ c.n 

GENERAL JURISDICTION DIVISI9-~~ ~ ~ 

DEUTSCHE BANK. TRUST COMPANY 
AMERiCAS AS TRUSTEE FOR RALI 2007QS3, 

Plaintiff, 

v. 

BARRY F. MACK NKJA BARRY FRITZ 
MACK AJKJA BERRY FRITZ MACK, ET AL. 

Defendants. 

----------~----------~----~! 

.... ;'\ ~ I 5;:: 
f,; g ~ 
.;~ ·~ .. 0 l!lr 
- ·~ c; :a: ·z. -~ ~ 
GJ (~. 0 -; 9P 
""' - '"' ' (/1 '" ,·n n ~ 1l :cs . \D 

Case No.: 09-7336-CA 

ANSWER TO COMPLAINT TO FORECLOSE MORTGAGE. AFFIRMATIVE 
DEFENSES AND COUNTERCLAIM 

:-'J'r~ 

~.),= 

.:-; IT'l 
~~::JO 
c
:i~ 
., .. J ' ... .., 

COME NOW the Defendants, BARRY F. MACK and CHERYL M. MACK, by and 
tbxough the undersigned counsel, and for answer to Plaintiff's Complaint to Foreclose Mortgage 
would state as follows: 

COUNT I 

1. Admitted for jurisdictional purposes only. 

2. Admitted. 

3. Admitted. 

4. Denied. 

5. Denied. 

6. Admitted, in that BARRY F. MACK and CHERYL M. MACK are the current 
owners and possessors of the property. 

7. Denied. 

8. Denied. 

9. Denied. 

10. Denied. 

11. Denied. 
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~ ·:'t 

12. Denied. 

13. Denied. 

WHEREFORE, Defendants, BARRY F. MACK and CHERYL M. MACK, pray that this 
Complaint be dismissed, that Defendants, BARRY F. MACK and CHERYL M. MACK, be 
awarded their reasonable attorney's fees and costs herein expended. 

FIRST AFFIRMATIVE DEFENSE 

No default has occurred, but if a default has occurred, the note holder has waived such 
default and accepted payments not only for the principal and interest, but all late fees and costs 
associated with such late payments. 

SECOND AFFIRMATIVE DEFENSE 

Plaintiff is a stranger to the note and mortgage owed by Defendants MACK and has no 
right, title or interest in the note or mortgage, and has filed this foreclosure without authority. 

THIRD AFFIRMATIVE DEFENSE 

IfPlaintiffhas actually acquired an interest in the note and mortgage by .~ssignment, it 
has not done so according to the tenns oflaw, and Defendants MACK have never been notified 
of such transfer. Therefore, Plaintiff is not entitled to bring this action, as it has no standing. 

FOURTH AFF1RMATIVE DEFENSE 

Plaintiff, by filing this foreclosure action, has damaged the credit of Defendants MACK, 
and should be lia.ble in setoff for any such damages. 

FIFTH AFFIRMATIVE DEFENSE 

Plaintiff has slandered the title of Defendants MACK and should be liable in setoff for 
any such slander of title. 

COUNTERCLAIM 

COME NOW the Defendants, BARRY F. MACK ~d CHERYL M. MACK, by and 
through the undersigned counsel, and sue Plaintiff, DEUTSCHE BANK TRUST COMPANY 
AMERICAS, AS TRUSTEE FOR RAL1 2007QS3, and allege: 

1. This is an action for damages which exceed $15,000.00. 

2. Plaintiff, DEUTSCHE BANK TRUST COMPANY AMERICAS. ("Plaintiff 
DEUTSCHE BANK") is a Foreign Corporation registered to do business in the State of Florida. 
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3. Defendants, BARRY F. MACK and CHERYL M. MACK, (''Defendants 
MACK") are residents of Naples, Collier County, Florida. 

COUNT I 
(Violation of 12 U.S.C. §2601~ et seq.- Real Estate Settlement Procedul:'es Act) 

4. Defendants MACK reallege the allegations contained in paragraphs 1 through 3 
as though fully stated herein. 

5. Defendants MACK signed and delivered a Mortgage to Primary Residential 
Mortgage, Inc. on or about October 6, 2006 (Exhibit "A''). 

6. Defendants MACK have a claim against Plaintiff DEUTSCHE BANK pursuant to 
12 U.S.C. §2601 et seq. (Real Estate Settlement Procedures Act). This Court bas jurisdiction 
pursuant to 12 U.S.C. §2614. 

7. PlaintiffDEUTSCHE BANK was required by 12 U.S.C. §2605(c) to provide 
notice that the loan which Plaintiff DEUTSCHE BANK seeks to foreclose on had been assigned 
to them within fifteen (15) days ofthe assignment. 

8. Plaintiff DEUTSCHE BAN~ failed to give notice of such transfer to Defendants 
MACK within fifteen (15) days. 

9. Because Defendants MACK were never notified of a transfer of the loan in 
question from the predecessor banking institution, GMAC, to Plaintiff DEUTSCHE BANK, 
Defendants MACK continued to make monthly payments to GMAC, and is, in fact, current with 
their payment obligations under the mortgage of October 6, 2006. 

10. Plaintiff DEUTSCHE BANK wrongfully filed a mortgage foreclosure action 
against Defendants MACK because they had not received the mortgage payments that were paid 
by Defendants MACK directly to GMAC, and not to Plaintiff DEUTSCHE BANK. 

11 . The institution ofthis mortgage foreclosure action has damaged the credit of 
Defendants MACK. 

12. Plaintiff DEUTSCHE BANK has attempted to impose late fees on Defendants 
MACK in violation of 12 U.S.C. §2605(d). 

13. 12 U.S.C. §2605(f)(3) provides for attorney's fees to be awarded to Defendants 
MACK should they be successful in this matter. 

14. Defendants MACK have been forced to hire the services of an attorney licensed 
in the state of Florida to defend the foreclosure and to bring this Counterclaim, and to pay him a 
reasonable fee therefor. 

15. Pursuant to 12 U.S.C. §2605(f), Defendants MACK are entitled to actual damages 
as well as additional damages in the amount of $1 ,000.00. 
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WHEREFORE, Defendants MACK pray that Plaintiff DEUTSCHE BANK's foreclosure 
action be dismissed) that Defendants MACK be awarded their damages plus $1 ,000.00, as well 
as their attorney's fees and costs herein expended. 

COUNT II 
(SlandeJ" of Title) 

16. Defendants MACK reallege the allegations contained in paragraphs 1 through 3 
as though fully stated herein. 

17. 

18. 
Florida: 

This is an action for slander of title with damages that exceed $15,000.00. 

Defendants MACK own the following described property in Collier County, 

Lot 36, BlockS, ofthat certain Subdivision known as Conner's Vanderbilt 
Beach Estates, Unit No. 3, according to the plat thereof recorded in Plat 
Book 3, Page 89, Public Records of Collier County, Florida 

19. Plaintiff DEUTSCHE BANK filed the instant foreclosure action against 
Defendants MACK and caused a notice of lis pendens to be recorded against the property on or 
about August 17, 2009 (Exhibit "B"). 

20. Defendants MACK are not, and have not been, in default under the terms of the 
mortgage attached hereto as Exhibit ~'A". 

21. Defendants MACK are currently in the process of trying to sell their property, but 
such efforts have been severely hampered due to the wrongful recordation of the notice of lis 
pendens against the property, which serves to discourage potential purchasers. 

22. Plaintiff DEUTSCHE BANK's recordation of the notice of lis pendens against 
Defendants MACK's property has caused Defendants MACK to suffer actual damages. 

23. Defendants MACK have been forced to hire the services of an attorney lkensed 
in the state of Florida to defend the foreclosure and to bring this Counterclaim, and to pay him a 
reasonable fee therefor. 

WHEREFORE, Defendants MACK demand monetary damages against Plaintiff 
DEUTSCHE BANK, for slander of title and all such other relief this Court deems just and 
proper. 
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David F~. Ejit-r 
Florida Bar No. 0672386 

GARBER, HOOLEY & HOLLOWAY, LLP 
700 Eleventh Street South, Suite 202 
Naples, Florida 34102-6777 
(239) 774-1400 Telephone 
(239) 774-6687 Fa~simile 

CERTIFICATE OF SERVICE 

I certify that a copy of this document was faxed and mailed to the person listed below on 
this __!/- day of --~4 , 2009. 

Elsa Hernandez Shum, Esq. 
Law Offices of David J. Stem, P.A. 
900 South Pine Island Road, Suite 400 
Plantation, Florida 33324-3920 
954.233.8333 Facsimile 

David F. Garber, Esq. 
Attorney for Defendants MACK 
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Return To: 

PRIMARY RESIDENTIAL MORTGAGE INC. 
4750 WEST WILEY POST WAY #200 
SALT LAIO:. CITY, UTAH 841HI 
Attn,: SHIPPING DEPT ./DOC. CONTROL 
This dQCument was prepared by: 
DAl'oiEITE NlX 
PRIMARY IU:SIU£l'ol'tlAl.. MORTGAGE INC. 
4750 WI!:ST WILEY rOST WAY, #ZOO 
SALT LAKE CITY, UTAH 84116 

l::CI.rr0t5 a 9-e S 

... i'~ 

3~i7813 OR: 4123 PG: 0804 
RBCORDBD in OFfiCIAL RECORDS of COLLI~R COUHTY, 7t 
10/17/2006 at ll:53AK DWIGHT B. BROC(, CLIRK 

Retn: 
PALM TITLB ASSOC 
12590 1 VHITBHALL DR 
PT KY!RS FL 33907 4680 

OBLD 990000.00 
OBLI 99uaoo.oo 
RiC lBI 17l.SO 
DOC-.35 3465,00 
IRT-.001 1980.00 

(Spaa Abon Thill Lloe For llKordlna D•IIIJ 

MORTGAGE 
MIN 1001464..o6()900:Z733-6 
MERS TEL~F80NE: (888) 679-63'7'7 

DEFINITIONS 

ct!etl'il~~>al.e~ nn other words arc defined in 
o wor used in this document are 

FI..ORIDA- Single Family· Faaol~ Mae/Fnddle Mae tJNlFORM INSTRUMENT WITH MEltS 
P~se I of 18 

Ft~~lll3010 ltol 

lnit~l.821!~ 

IIIII~.IIIU 
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plus intuest. Borrower has promisc:d to pay this debt in regular Periodic: Payments and to pay th~ debt in 
full not later than November 1, 20~. 
(F) "Property" mellttS the property that is described below under the heading "Transfer of Rights in the 
l>roperty." 
(G) .. Loau" means the debt evidenced by the Note, plus int~re:st, any prepayment charges and late; charges 
due under the Note, and all sums due under this Security Instrument, plus Interest. 
(H) 44 Riders" means all Riders to this Security Instrument that are C1!.CC:utc:d by Boi'I'(IW¢1'", The following 
Riders are to be executed by Bon-ower [check box as applicable): 

[ ) Adjustable Rate Rider [ ) Condorrrlnium Rider [ ] Second Home Rider 
[ ) Balloon Rider [ ] Planned.JJo~la em Ridt'T [ ) 1-4 Family Rider 
( J VA Rider ( J E!.~~~'@l~)\f [ ] Other(s)[specify] 

(I) "Applicable Law" means t"l; oiling applicable fe ~~)te ~nd local statutes, regulations, 
ordinances and administrative: zehl d orders (that have the eff~ f la as well as all applicable final, 
non-appealable judicial opini ns. 
(J) '"'Cowmuolty Associnti o D es, ees, a ~ sments me4lns a I du , fees, assessments and other 
charges that are imposed f" Fi ~~ in j~ association, homeowners 

(K) "Eiectrooit Funds T am: " m a y s a transaction originated by 
~sociation or similar orgaitiq ( ) 

check, draft, or similar pa i
1 

1t, · ts · d t ctronic terminll.l, telephonic 
instrument, computer, or ~l tape so as to order, in?iiJ, or uth~A.t, financial institution to debit 
or credit al'l account. Such ~ · oludc:s, but is not H o, o.lJ<X - ale transfers, automated teller 
machine transactions, tmnsfi . -};!!l a ted by telephone, ~ 1 ~yts and automated clearingho~e 
transfers. r /." v 
(L) "Escrow lteiPs., means those n,Q.ijla, . described ,.~~e·tGP/. . _ 
(M) "MiscellaoliiOus Proceeds" mean'!N!nl.O~n~~siiDJ ent, award of damages, or proceeds patd 
by any third party (other than insurance ~~aei-1: e coverftgcs described in Section 5) for: (i) 
damage to, or destruction of, the Property; (ii) condemnatiOJ'l or other taking of all or any part of the 
Property; (iii) conveyance in lieu of condemnati<m; or (iv) misrepresentations of, or omissions as to, th; 
value and/or condition of the Property. 
(N) ''Mortgage lasurabce" means insurance protecting Lender against the nonpaymenl of, or default on, 
the Loan. 
(0) "Periodic Paymeot" moans the regularly sohedyJed amount due for (i) principal and interest undet the 
Note, plu$ (ii) any amounts under Section 3 ofthis Security Instrument. 
(P) .. RESPA" mean~ the: Real Estate Settlement Procedures Act (12 U.S.C. Section 2601 et seq.) and its 
implementing regulation, Regulation X (24 C.f.R. Part 3500), as they might be amended fi'om time to time, 
or $ny additional or successor legislation or regulation that governs the same subject matter. As used in 
this Security Instrument, ''RESPA" referS to all requirements and restrictions that are imposed in regard to 

FLOR.IbA- Single F;U'o;ly • filunk Mae/Fnddlt Mav UNIFORM II'ISIRUMENT WITlf MERS 
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a ''federally relalcd mortgage lo!lll" even if the Loan does not qualify as a "federally related mortgage Joan" 
under R.E:SPA. 
(Q) "Successor ID Interest of l'lo.rrower" ll'leans any party that has taken title to the Property, whether or 
not that party has assumed Bottower's obligaliOI'I!i und~:r the Note and/or this Secutity Instrument. 

TRANSFER OF RJGHTS IN THE PROPERTY 

Parcel ID Number: 
which currently has the address of 

287 EGRET AVE !~) 
NAPLES [Cil'fl. Florida 34108 [Zip Cod~){"Property Address"): 

TOOETHER WITH all the improvements now or hereaft~ erected on the propc;rty, and all 
easements, appurtenances, and fixtures now or hereafter a part .of the property. All replacements and 
additions shall also be covered by this Security lnstnlrncnt. All of the foregoing is referred to in this 
Security lnsln.lment as the "Propcmy." Borrower understands and agrees that MERS holds only legal title 
to the interests &rtmted by Borrower in this Security Instrument, but, if necessary to comply with law or 
custom, MERS (as nominee for Lender and Lender's successors and 41.Ssigns) has the right: to exercise any 
or all of those inten:sts, including, but not limited to, the right to foreclose and s~:IJ the Property; and to take 
any action tequired of Lender including, but not limited 10, releasing and canceling this Security 
Instrument. 

FLOIUOA • Sing!~ Family • fanolc Mae!Fredl\lt Mac UNIFOkM INSTRIJMENT WITH MERS 
h~?") or 18 
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BORROWER COVENANTS that Borrower is lawfully seised of the estate hereby conv~ed and 
has the right to mortgage, grant and convey the Property and that the Property is unencumbered, e}(cept for 
encumbrances of record. Borrow~rr warrant!l and will defend generally the title to the Prop~ against all 
claims and demands. subject to any encumbrances of record. 

THIS SECURITY INSTRUMENT combines uniform covenants for national use and non-unifotm 
covmants with limited variations by jurisdiction to constitute a uniform security instrument coveting real 
property. 

UNIFORM COVENANTS. Borrower and Lender covenant and agree as follows: 
1. .Paymeuc of Principal, Interest, Escrow Jtems, Prepayment Cbarges, aud Late 

Charges. Borrower shall pay when due the principal of, and interest on, the debt evidenced by the Note 
md any prepayment charges and late c~ea:1!~~Note. Borrower shall also pay funds for 
Escrow Items pu~uant to Section 3. ~ii,& (uiG Q{e and this Security lnstrument shall be 
made in U.S. currency. Howev~cr· ' ,_.. or ot1cr ~~~ceived by Lender as payment under 
the Note or this Security ln returned to Lender un i4f.:t.'endct· may require th&t JUJY or all 
'ubsequcnt payments due un t ote ano thi5 Security ln.\1 ent'be made in one or more of the 
following forms, as 5elco b~ en ~5;1"...:..,. (a. · ey or ; (c~enified check, bMk check. 
treasurer's check or cashier' che k, piOvi<Iefhan h chec Is drawn upo an institution whose deposits 
arc: insured by federel age~~ , i ~Cllr , Fun · Transfer. 

Payments ~e d d r f:elved 1:1 · L c v c o~a on designated in t.he Note or 
at such other location as m Y. b c wi th notice provisions in Section 
15. Lender may return an p;;' ~ e p t dr' · al payments are insufficient 
to bring the Loan current. ~ r may accept any pa t or artiat JY ent io$ufficient to bring the 
Loan current, without waive '0,21\ rights hereunder or ic ! to).~· ts to refuse such payment or 
panial payments in the futur ~(j~J!r ender is not obligwc · ~~)ch payments at the time such 
payments. are accepted. If ~ch Jri Paym. ent is applied as o~s .duled due dat~, then Lender need 
not pay mtercst on unapphed (~ ,l: may hoi , _ pphc:d funds unttl Borrower ma.kes 
payment to bring the Loan current. I r:i);~ _lilern cGJ) · in a reasonable period of time, Lender 
shall either apply such funds or rettlttl lhc:m ow ot applied earlier, such funds will be applied 
to the outstanding principal balance under the Note immediately prior to foreclosure. No offset or claim 
which Borrower might have now or io the future again$.1 LQT'Idcr shall relit::vc: Borrower from making 
payments due und~ the Note and this Security Instrument or performing the: covenants and agreements 
secured by this Security InstrUment. 

2. Application or Payments or ProtE:eds. Except as otherwise described in this Section 2, all 
payments accepted and applled by Lender shall be applied in the following order of priority: (a) intertst 
due under lhe Note; (b) prinolpal due under tile Note; (c) arnoun~s due under Section 3. Such payments 
shall be applied to each Periodic Paymmt in the order in which it became due:. Any remaining aTl')Oums 
shall ~ applied firs1 to late charges, second to .any other amounts due under this Securlry lnstnament, and 
then to reduce the principal balance of ~he Note. 

If Lender receives a payment from Borrower for a delinquent Periodic Payment which inehxdcs a 
sut'l'icic:nt amount to pay any late charge due:, the paymeHt may be applied to the delinquent payment and 

F'l,OI(IDA . Single Family· F.qnuit Mae/Freddie M•~ UNIFORM INSTRUMENT WJTIJ M£~S 
Page 4 or 18 

f'orm JOIQ l/01 

lllhi~ls: /!!'KJn ('YfJttYr] 

12-12020-mg    Doc 6763-8    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit C -
 Answer and Counterclaims    Pg 10 of 28



;:~ 
:;)1 

- J~ .:,:? OR: 4123 PG: 0808 

the late charge. If more than one Periodic Payment is outstanding, Lender may apply any payn\ent 
received !Tom Bortower to the :repaymcrnt of the Periodic Payments if, and to the extent that, each payment 
can be paid in full. To the extent that MY excess exist& after the payment is applied t11 the full payment of 
one or more Periodic Payments, such e.>~cess may be applied to ally late charges due. Voluntary 
l'fepayments shall be applied titst to any prepayment charge& 11nd then as described in the Note. 

Any application of payments, insurance proceeds, or Miscellanrous Proceeds to principal due 
under the Note shall not extend or portpone the due date, or change the amount, of the Periodic Payments. 

3. Funds For Escrow Items. Borrowr:r shall pay to Lender on the day Periodic Payrnmts are due 
under the Note, until the Note is paid in full, a sum (the "Funds") to provide for payment of amounts due 
for: (a) taxes and a.sse$Sments and other Items which can attain priority over this Security Instrument as a 
lien or encumbrance on the Property; (b) le . or ground rents on the Property. if any; (c) 
pre1111ums for any an" all Insurance r~ ~~€) eotion S; and (d) Mortgage Insurance 
premiums, if any, or any sums ~ t. rrower .t ~· lieu of the payment of Mortgage 
Insurance premiums in acco~ : he provisions of Sec ·~ n.JW. These item$ are called "Escrow 
Items." At origination or at 11 during the term of the Loa~ I.. en may rc:quire that Community 
Association Dues, Fees. an A:ss srifc:J'lt!z. 1f ' Mted b'y\sorr :wer, and such dues, fees and 
assessments shall be an Escr. w lrem. a'QTTI3Wer s prQTilPt furnish~ LendeT all notices of amounts to 
be paid under this Section. lao~ 11 OfB cro~ Items unless Lender waives 
Borrower's obligation to 4ay n or an s o . L~der may waive Borrowr:r's 
obligation to pay to Lend~ Fun fran or II s ems a ti 1:-.. :l)ley such waiver may only be 
in writing. In the event of sdffi. · o dire hrm~' n1 where payable, the amounu 
due for any Escrow Items fi~ h payment of Funds h JijivecV der and, if Lender requifeS, 
shall furnish to Lender rea~ 'denelng such payment ... · ~- t.Tlod as Lender may require. 
Borrower's obligation to mak .s Cli ayments and to provi · · ~ for llll purposes be deemed to 
be a covenant and agreemen ,...e.G t;i · ed in this Security lns ~~ ( as the phrase "covenant and 
agrel:lllent" Is U$¢d in Section 9. . is obli~t ·p"'a,y OTow Items directly, pursuant to a 
waiver, and Borrower fails to pay thc a~~t{J yan(E :€ ~·· , Lender may exercise its rights WJder 
Section 9 and pay such amount and 80~ ll 'the · ligated -under Section 9 to repay to Letlder 
any such amount. L~dcr may revoke the waivr:r as to any or I'll Escrow ltrn15 at any time b:y a notice 
.given in accordance with Section IS and, upon such revocation, Borrower !~hall pay to Lende:r all Funds, 
and in such amounts, that are then required under this Section 3. 

Lender may, at any time, collect and hold Funds in an amount (a) sufficient to permit Lender to 
apply the Funds at the time specified under RESPA, and (b) not to exceed the rrwdmum amoiJnt a lender 
can require under RESP A. Llfllder shall estimate the amount of Fun& due on the basis of current data and 
reasonable estimates of expenditures of future Escrow Items or otherwise in accordance with Applicable 
Law. 

The Funds sho.ll be held in an instiMion whose deposits are insured by a federal ag~cy, 
instl\lmemality, or Clllttty (including l..cnder, if Lender is an instirudon whose: deposits are so ins:urcd) or Ill 
any Federnl Home Loan Bank. Lender shall apply the Funds to pay the Escrow !term; no later than the time 
iij)I:'Cificd under RESPA. Lender shall not charge SOITower for holding and applying the Funds, ~nually 
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analyt.ing the escrow account, or verifying the Escrow Items, unless Lender pays Bo!Tower intcrrest on the 
Funds and Applicable Law permits Lender to make such a charge. Unless an agreement is J'Tlllde in writing 
or Applicable Law requires interest to be paid on the Funds, Lender shan not be required to pay Boi'Tower 
any interest or earnings on the: Funds. Borrower and Li!Odcr can agree in writing, how~:Ver, that interest 
shall be paid on the Funds. Lender shall give to Borrower, Without charge, an annual accounting of the 
Funds as required by RESPA. 

If there is a surplus of Funds held in escrow, as defined under RESPA, Lender shall aocoWJt to 
aorrowa for the ex.cess funds in aeeordance with RESPA. lfthere is a shortage ofFLmds held in escrow, 
as defined under RESPA, Lender shall notify Borrower as required by RESPA, and Borrower shall plly to 
Lender the $mount neeess.aty to make up the: shortage in accordance with RESPA, but in no more than 12 
monthly payments. If there i~ a deficiency ~c:lsin!. Jd-ln,; scww, as defined under RESPA, Lender shall 
notify Bortower as required by RESP~cf\~wG:~t Lender the amount necessary to mak~ 
up the deficiency in accordance wit · ' n no . ~onthly payments. 

Upoo payment in full ~ secured by this ~ strument, Lender shall lJTOmptly 
refund to Bortowc:r any Fund$ el cnder. 

4. Cbarges; Liens Bo o Ji..S a. p e. , a.ssessm ts, harges, fines, and impositions 
attributable to the Property , icl/ can atta~o ' ova thi Securit Ins nwnt leasehold payments or 
ground rents on the Propen , if ~l.l , · ecs, and As~essments, if any. To 
the extent that these items e · lte 

1 
, o r so y \. n 'I e net provided in Section 3. 

Borrower shall p~ lsc · tt an I' 1ch h ~·o '(...!J er this Secutity Instrument 
unless Borrower: (a) ugrc I · · o n the ·. · io ·· ed by the lien in a manner 
acceptable to Lender, but o~~ lo"g as Bo!Tower is p~~ing uch ~ mmt; (b) contests the lien in 
good f~ith by, or defends aga~,ins forc<:rneTit of the lien · a1 pr ~ gs which in Lender's opinion 
operate to prevent the enforc' f the lien while those ed1 ~· pending, but only until such 
proceedings are concluded; OT ~e . s from the holder of th~y( agreement satisfactory to Lender 
subordinating the lien to· thi:o Sec ~·~.}n. ent. If Len r:<lc11 · es that any part of the Ptopmy i:o 
subject to a lien which ean attain prio · o.~ tJti!:.~;tw.l@~ent, Lender may give Borrower a notice 
identifying the lien. Within 10 days oft · L~iit notice is given, Borrower shall satisfy the 
lien or take one or more of the actions set forth above ln this Section 4. 

Lender may require Borrower to pay a one-time charge for a real estate tax verification and/or 
reporting sr:rvice used by Lender in connection with this Loan. 

S. Property lnsuran~:e. BotTOwer shall keep the improvements now existing or hereafter erected 
on the Property insured :'~gain 'It loss by fire, bazards included within the term "extet1ded covernge, '' and any 
other hazards including, bu1 not limited to, <larthquakes and. floods, for which Lender requires insurance. 
This Insurance shall be maintained in the amounts (including deductible levels) and for the: periods that 
Lender require$. Wlun Lender requires pursuanl to the prtceding 5entences can ehanse during the term of 
the Loan. The insurance carrier providing the lnsumnce shall bt chosen by Borrower subject to Lmder's 
right to disapprove Borrower's choice, which right shull not be exercised unreasonably. LeTider may 
require Booow~rr to pay, in connection with this Loan, either: (a) a ooe-tlme charge for flood zone 
determination, certification sud tracking services; or (b) a one-rjmc charge for flood zone dotenniotltion 
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and certification Sel"Viccs and subsequent chaT!es each time remappings or similar changes occur which 
reasonably might affect such detetmination or certification. Borrower shall also be responsible for the 
payment of any fees imposed by the Federal Emergency Management Agency in connection with the 
review of any flood zone delamination re$uhin1! from an objection by Borrower. 

If Borrower fails to maintain any of the covmges described above, Lender lliiiY obtain insurance 
coverage, at Lender's option and Borrower's expense. Lender is undc;r no obligation to purchase any 
particular 1)1>1: or amount of coverage. Therefore, such coverage shall cover lAnder, but might or might 
not protect Borrower, Borrower's equity in the Property, or the contents of the Property, again$f any risk, 
hazard or liability and might provide greater or lesser coverOtge than was previously in effect. Bonower 
1\Ciolowledges that the cost of the insurance coverage so obtained might significantly exceed the cost of 
insurance that Borrower could have obtain ~~disbursed by Lender und~rr this Section 5 $hall 
become additional debt of Borrower se d;t~-~lf metlt. These amounts shall bear interest 
at the Note rate ftom the dllte of <Jj& · n s , with sueh interest, upon notice: from 
Lender to Borrower requesting P. ·y,m A . 

All insurance polici re 1' ed by Lender and renewa of 10h policies shall be subject to 
bmder's right to di5llpprov sue p~~ _shu~ra. standa mo ga.ge clause, and shall name: 
Lender as mongagee and/or. as addffionaJ'<\o~aa.vee. tel der shal hav~he right to hold the policiC$ 
IIIld renewal emificates. I Len ·r , ve Lendt:'T all receipts of paid 
premiums and renewal n~ices w r y ~ i uta. oe coverage, not otherwise 
r~uired by Lender, for l!B to, or t cti n o y su ~ icy shall include a standard 
mortgage clause and shall n me s r liS ~tl ~lpss payee. 

In the event of lo ("'9 rrower $hall give pro notio'c to ~psuranoe carrier and Lender. 
Lender may make proof of I made: promptly by B _ er.} U n~y01der and Borrower otherwise 
agree in writing, any insunmc ds, whether or not the~ ~~1· g\m}urance was required by Lender, 
shall be applied to restoration p · fthe Property, if there~ J or repair 15 economiclllly fellliible 
and Lender's security is not Jesse :;P _ · such tepa ' _ruf*s. tion period, Lender shall have the" 
right to hold such insurance procee · n.rlf'f.. ~--< ( h~~~portunity to inspe:ct such Property to 
ensure the work has been completed to ~5 Gat · n, provided that such inspection shall be 
WJdertaken promptly. Lender may disburse: proceeds for the repairs 8IId restoration in a single pllyment or 
in a series of progres$ payments as the WQt'k is completed. Unless an agreement is made in writing or 
Applicable Law n~t~ui,res interest to be paid on such insurance proceeds, tender shall not be req"ired to pay 
Borrower any interest or earnings on such proceeds. Fees for public adjusters, or other third parties, 
retained by Borrower shall not be paid out of the insurance proceeds and shall be the sole obligation of 
Borrower. If the restoration or repair is not economically feasible 0( L~der's security would be Je~enc:d, 
the in5urance proceed$ shall be applied to the sums secured by this Security Jnstnnn~t, whether or not 
then due, with the excess, if any, paid to Borrower. Such insurance proceeds shall be applied in the Drder 
provided for in Section 2. 

If Borrower abandons the Property, Lender may file, ne!otiate and settle 11ny evailable in$url'mce 
claim and relate(! matters. If BolTQwer does not respond within 30 day' to a notice from Lender that the 
Insurance carrier has offered to settle a elaim, then Lender may negotiate and settle the claim. The 30-day 
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paiod will begin when the notic~ is given. In either event, or if Lender acquires the Property under 
Section 22 or otherwise, Borrower hereby assigns to Lender (a) Borrower's rights to any insurllllce 
proceeds in an amount not to exceed the amounts unpaid under the Note or this Security Instrument. and 
(b) any other of Borrower's rights (other than the right to any refund of ~meamed premium.<; paid by 
Borrower) under all insurance policies covering the Property, insofar as such rights are applicable to the 
coverage of the Property. Lender may use the insurance proceeds either to repair or restore the Property or 
to pay amounts unpaid under the Note: or this Security Jnstrummt, whether or not then due. 

6. Occupancy. Bonower shall occupy, establish, and IISC the Property as Borrower's principal 
residence within 60 da.ys after the execution of this Security lnstrument atld shall continue to occupy the 
Property as Borrower's principal residence for at least one year after the date of occupancy, unless Lender 
otherwise agrees. in ~ring, which cons~~~easonably withheld, or unless extenuating 
circumstances eXtSt WhiCh are beyond ~0 ~~ u~ 

7. Preservation, Mai:ute~ ' · rot~o ti>i ~erty; Inspections. Borrower shall 
not destroy, d~tmage or impair Jflf~J'erty, allow the Prope erioate or commit waste on the 
Property. Whether or not Boruw - s residing in the Propany, w shall maintain the Propcny in 
order to prevent the PrQpertr fro d¢ierioradnj}.or de~ g in vo e d.k to its condition. UnleSll it is 
determined pursuant to Secuon that~~ ration,. not eco omiblly feasible, Borrower shall 
promptly repair the Prop y i . I ·" on <\r damage. lf insurance or 
condenmation proceed$ ll pal in on Ctif.n lYi an ge I 0 ei'ng of, the Property, Bon-ower 
shall be resportsible for airin o tes ·ng thl::: onl f end hak released pracecds for such 
purposes. Lendc:r may disb · s fo · rest · i t-t; gle payment or in a series of pr~gress payments as thew ~ eo(llplcted. If the insur ~ or de~~ in proceeds are not sufficient 
to repair or rcstol'l: the Prop ' orrower is not n%~ve · o w ligation for the completion of 
such repair or restoration. ~, 

Lender or its 11gcnt rna i ina easoni\ble entries upon 1 eetiuns of the Property. If it has 
reasonable cause, Lender may in ~ 1~ of the j]Jlp ;ore~ on the Property. Lender shall give 
Borrower notice at the time of or priorto s4Afy..IV'~ilt~~-/m'Specifying such reasonable cause. 

8. Borrower's Loao AppUcat~.e~Mrc' in default if, during the Loan application 
process., Borrower or any persons or entities acting at the direction of Borrower or with Borrower's 
knowledge or consent gave materially false, misleading, or inaceur~tte information or staten'ICI'Its to Lender 
(or failed to provide Lender with material information) in connection with the Loan. Mati:Tial 
represcntations include, but arc llot limited to, representations concem!l!g Borrower'~ occupancy of the 
Property a.s aorrower' $ principal residence. 

?. Protection of Lender's luterest In the Property and RJgbts U-nder tbls Security 
Instrument. If (a) Borrower fails to perform the govenams and agreemc:nts contalned in this Security 
ln:;tt\lment, (b) there is a legal proceeding that might significantly Affect Lcnd<.T's interest in the Property 
1111dlor rights under this Security lnstrummt (such as a ptoceeding in bankruptcy, probate, for 
condemnation or forfeiture, for enforcement of a lien which may anain priority over this Security 
Instrument or to enforce Jaws or regulations), or (c) Borrower has abandoned the Property, then Lmder 
may (lo and pay for whatever is reasonable or appropriate to protect Lender's interest in the Property and 
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rights undiCT this Security Instrument, including protecting and/or assessing the vpJue of the Property, and 
securing and/or repairing the Property. Lender's actions can include, but are not limited to: (ll) paying any 
swns secured by a lien which has priority over this Security Instrument; (b) appearing in court; and (c) 
paying reasonable attorneys' fees to protect its interest in the Property and/or ri,ghts undiCT this Security 
Instrument, including its secured position in a bankruptcy proceeding. Securing the Property includes, but 
is not limited to, entering the Property to make repairs, change locks, replace or board up doors and 
windows, drain water from pipe&, eliminate building or other code: violations or dangerous conditions, Md 
have: utilities turned on or ofT. Although Lender may take action under this Section 9, Lender does not 
have to do so and is not under any duty or obligation to do so. It is agreed that Lender incurs no liability 
for not taking ~my or all actions a~.~thwi~ed undeT this Section 9. 

Any amounts disbursed by Lend~ . . • ' 9 shall become additional debt of Borrower 
secured by this SecWity Instrument. ~c~~~ ec.;ai~ terest at the Note rate from the date of 
disbursement and shall be payabl y.<IJ ' 1n crest. :1'1cWi!X om Lender to Borrower requesting 
payment. r ~ ... :;...:.. 

If this Security IJW~n~ enNS on a leasehold, Borrower sha comiy with all the provisions of the 
lease. If Borrower acquires e rl)l&" e Pro •rhold an the ee title shall not merge unless 
Lender agrees to the rnerg~ n W!Jting. \ ~ 

10. Mortgage Iii ur'am; • h ce fiS a condition of making the 

reason, the Mortgage lnsu ~c b em re ui ed der as ' . be . ailablc from the mortgage 
Loan, Borrowet shall pay c pr i ms qu e to btn h~ga e Jnkurwu:e in effect. If, for any 

insurer that previously pro 'ijcll s'o1 1 u er uiJ.4l make separately designated 

,aym""' tow~d tho"'' ~"' M.,..go '"""'"'~I "'"' ~ oj.i$t. <h• """''""" «>qub.d to 
obtain coverage sub$1ll(ltia! ·.:,;..~ii·valmt to the Mort~~~ ~,~ously in effect. at a cost. 
substantially equivalent to the ~ Borrower of the Moii~ 1 l . ' e previously in effect, from an 
altemat~ mortgage insurer sele ~ aC(. If substantially , 'va · Mortgage Insu~anec coverage is 
not available, BorroweT shall cant! ~P~!~nd:!J!l~ ,.. t the: separately desl&nated payments 
that were due when the insurance co~~ta.J~·tq:l)t;"'R_~ ender will accept, use Wld retain these 
payments as a non-refundable Josr;. reserv~~ga e Insurance. Such loss reserve shall be: non
refundable, notwilh$t<lnding the fact that the loan is ultimately paid in full, and Lender shall not: be 
required to pay Borrower any interest ot earnings on such loss reserve. Lendet oan no longer n:quire Joss 
re.sll!'Ve payments if Mortgage Insurance coverage (!T'I the amount and for the period that Lender requires) 
provided by an insurer selected by Lender again becomes available, Is obtained, and Lender requires 
separately designated payments toward the premiums for Mortgage Insurance. If Lender ro;quired 
Mortgage Insurance as a condition of making the Loan and Borrower was required to make: separately 
designated payments toward the premiums for Mortgage Insurance, Borrower shall pay the premiums 
required to maintain Mortgage lnsutance in effect, or to provide a non-refundo.ble loss reserve, until 
Lender's requirement for Mortgage (nsuranoc ends in accordance with any written agreement between 
Borrower and Lender providing for such termination or until tennination is required by Applicable Law. 
Nothing in thi,o; Section 10 affc:ctS Borrower's obligation to pay interest at the rate provided In 1he Note. 
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Mortgage Insurance reimburses Lender (or any entity that pllfChases lhe Note) for ccnain losses it 
may incur if Borrower does not repay the Loan as agreed. Borrower is not a party to the Mortgage 
Insurance. 

Mortgage insurers evaluate their toto! ri$k on all such im;uranoe in force from time to time, and 
may enter into agreements with other parties that share or modify their risk, or reduce losses. These 
agr¢cments are 011 terms und condifiollS that arc satisf.aetory to the mortg~ge insurer and the oth~ party (or 
parties) to these agreements. These agreements may require the mortgage insuret to make payments using 
any source of funds tlnlt the mortgage lnsw-er may have available (whioh may include funds obblined from 
Mortsage lmurance premiums). 

As a result of these agreements, Lender, any purohas<rr of the Note, another inSI-lrcr, any reinsurer, 
any other entity, or any affiliate of any o~th ~~~ccive (directly or indirectly) amoWJts that 
dmvc fi'om (or might be charact~ze ' ~~~\Qi·®>tz ·s paymrnts for Mortgage lnsuranc~, in 
exchange for sharing or modi"fYin ~ (,educing losses. If such agreement 
provides that an affiliate of L J s a share of the insu ·~ in ~change fot' Ill share of the 
pr~miums paid to the insurer, t e gt;~_l'nmt is often termed " e rei~ance." Further: 

(a) Auy sucb agr eo . not a ~be...Jupetmts Ch B~rrower bu 11greed to pay for 
Mortpge Insurance, or a ot~~r termll· be , n. S"cy a;ree ~nts ~llluot increase tbe amouot 
Borrower will owe for M~ogage o ; · r •&tr wer to any refund, 

j ' \ \ , 
(b) Aay such ag1· ewe Ill pt r er~. if auy- witb respect to tbe 

Mortgage losurance UDd r th H m n Act r ] 8 01' ary other law. These ripts 
m"y 6uclude tb~ right r G6 o to . obta!JI canceDatlon of tbe 
Mortgage tnsurauce; to b v.;' e Mortgage lusuraace loa~ed ' · atleaJiy, audlor to· receive • 
refund olaay Mortgage Ia . e premiums that ww · t\tu~ed time ofsqcb cancellation or 
termination. ~ '"i'\_j (' ~ 

11. f\.$Sigameat of l$C ~~neoWJ ProeeedJ; For~ ")(t-'. All Miscei\QnCt>us Proceeds IU'e 
hereby assigned to and $hall be pat o-: ~~ ''0-

lfthe Property is damaged, s ·· M'"'fcf~~f\'fl!'-s~all be applied to restoration or repair 
of the Property, if the restoration w repair 

1 ~asible and Lender's security is not lessened. 
During such repair and restoration period, Lender shall have the right to hold such Miscellaneous Procc:cds 
until Lender has had an opportunity to inspect such Property to ensure the work hilS been cpmpleted to 
Lender's satisf11ction, provided that such inspection shall be undertal<en promptly. Lender may pay for the 
repairs and restoration in a single disbursm~ent or in a series of progn:ss payments 85 the work is 
cqmpleted. U11less an agreement is made in writing or Applicable Law requires in~est tt> be paid on such 
Misccllaneou>; Proceeds, Lender sha!! not be required to pay Borrower any intm-e5t or eaming5 on such 
Miscellaneous Proceeds. If the restoration or n:pair is not economically feasible or Lender's security 
wo~o~ld be lessetted, the Miscellaneous Proceeds shall be applied to the sums secured by this Se~curity 
Instrument, whether or not then due, with the excess, if lll'ly, paid to Borrower. Such Miscellaneous 
Proceeds shall be applied in the order provided for in Section 2. 
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[n the event of a total taking, destruction, or Joss in value of the Property, the MisceliiUleoU$ 
Proceeds shall be applied to the sums st:eured by this Secwity Instrument, whether or not then due, with 
the excess, if any, paid to Borrower. 

In the event of a partial taking, destruction, or loss in value of the Propeny in which the fair 
market value of the Property immediately before the partial taking, destruction, or loss in value is equal to 
or greater than the amount of the sums liecured by this Security lnsttument iTTUJlediately befote th~: partial 
taking, destruction, or lo$$ in value, unless Borrow'~ Md Lender otherwise agree in writing, the sums 
secured by this Security Instrument shall be reduced by the 11m0unt of the Miscellaneous Proceed$ 
multiplied by the following fraction: (a) the total amount of the sums secured immediately before the 
partial taking, destruction, or loss in value divided by (b) the fair market value of the Property immediately 
before the partial taking, destruction, or lo~kre:-J!m~ance $batt be paid to Borrower. 

In the event of a partial takia~~~ ~~a!ue of the Property in which the fair 
market value ofthe Property imm~i epa g ~ctiol'!, or loss in value i~ les$ Ulau 
the amolltlt of the sums secured) .. ty before the partial i13&-~tnJction, ot lo$S in value, unless 
Borrower and L61lder otherwt.· 11 in writit'lg, th~: Misce-llanea · Procotds shall be applied to the sums 

If the Property is bandbnedi)y Ot if, ~cr noti by ender to Borrower that the 
secured by this Security lnsl mentiWtl!l!}ler or ri'&~le then e. ~ 

Opposin~ Party (as d¢fin~in tl/,, t settle a claim for damages, 

to collect .and apply the iscel \" us oc e· hf o rest tion o 1r of the Property or to the 
Sorrower fails to respond t Li wit d ys c: ~t 1e;rto ice i given, Lender is authorized 

sums secured by this Socu\:lfY) ~. r th • sing Party" mean:> the third 
party that owes Borrower M\~~e I eous Proceeds or the p agai st '~ ower has a right of action 
in regard to Miscellaneous Ia~ . · 1 i 

Borrower shall be in ~QII if any action or procee: d. civil or criminal, is begun that, 
in Lender's jiLdgmcnt, could r~ eiture of the I>roperty , material impairment of Lender's 
interest in the Property or rights u Wlft~ urity lnstru . .• ~~ wer c~m cure such a default and. if 
acceleration has occurred, reinstate ro d-'t!] Cit Q], c~using the action or proceeding to be 
dismissed with n ruling that, in Lender's J t r • forfeiture of the 'Property or other material 
impa.innent of Lender's interest in the Property or rights under this Security Insm.Jment. The proceeds of 
any award or clairr for damages that are attributllble to the impainm:nt of Lender's interest in the Property 
are hereby assigned and shall be paid to Lender. 

All Miscellaneous Proceeds that are not applied to restoratlon or repair of the Property shall be 
applied in the order provided for in Section 2. 

12, Borrower Not ReJeastd~ Forbearance By Lender Not a Waiver. Extension of the time for 
payment or modification of :tmortiz:ation of the sums secured by this Security Instrum611t granted by 
Lender to Borrower or any Successor in Interest of Borrower shall not operate to release the liability of 
Borrower or any Su~::<:essors in Interest of Borrower. Lender shall not be required to com~ee 
pr=dings again5t any St~ccessor in Interest of Borrower or to refuse to extend time for payment or 
otherwise modify amortizadon of the sums secured l>y l.his Security Instrument by reason of any demand 
made by the original Borrower or any Successors in Interest of Borrower. Any forbcar.ance by Lender in 
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o:xcrcising any right or remedy including, without limitation, Lender's acCleptance ofpayrm:nts from third 
persons, entities or Successors in Interest of Borrower or in amounts less than the amount then due, shall 
not be a waiv« of or preclude th.e exet'Cli$¢ of auy right or remedy. 

13. Joiot aud Several Liability; Co-•lguers; Successors aad .Asslgnf QouDd. Borrower 
covenants and agrees that Borrower's obligations and liability sh&ll be joint and several. However, any 
Borrower who co-signs this Security Instrument but does not ex.ec:ute the Note (a "c:o-signer"): (a) is co
signing this Security lnstrument only to mortgage, grant and convey the co-signer's interest in the Propeny 
under the terms of this Security Instrument; (b) is not persone.lly obligated to pay the sums secured by this 
Security Instrument; and (c) agrees that Lender and any ather Borrower can agree to extend, modify, 
forbear or make any accommodations with regard to the terms of this Security Jnsttument or the Note 
without the co"signer's consent. -

Subject to the provisions of ti~""S · in Interest of BDTTower who assumes 
Borrower's obligations under this . · ment Ill •.J":' is approved by Lender, shall obtain 
all of Borrower's rights and ~ er this ~ty lns t)::B ower shall not be released from 
Bo~wer's obligations and l~l)Dllity dcr this Security l~strument less ~~agrees to such rel.ease ~n 
wntmg. The COVenants anr 8 ~f-~See\! strum Shl\ btnd (except as proVIded m 
Section 20) and benefit the succe rs and ~ ender. , 

14. Loau Cbarg~J. L /*' ~ o s· 'ces~ormed in connection with 
Borrower's defimlt, for th~u se of •ljOIC • d s · 1 .e t e pmy and rights under this 
Security Instrument, indu . ~ It ot rf!Pt t • s' fc I p p . speclion and valuation fees. 
In regard to any other fees. lle ~ s f e u . In t uJ mcnt to charge a specific 

fcc to Borrowc:r shall not be ~~~ed a.s a prohibition on~tile char in~df-s 1 fcc. Lender may not charge 
fees that are expressly prohi~~ tlli5 Security lnstmm ~ by · . e Law. 

If the Loan is subj(Ct~ law which sets rna~' o arges, and that law il.i fin11lly 
interpreted so that the interest o;-.ofh( ~har~cs colh:cted or ~fected in connection with the Loan 
exceed the permitted limits, then: ~y. ~£8 ~ye{!uccd by the amount necesl,llU')' lo 
reduce the charge t<~ the pcrmitttd iRl.i_t1 .fi[ll:fb)~~aJi:eady collected from Borrower which 
exceeded pem~itted limit& will be retund~~i.lt~cnder may choose to make this rdund by 
reducing the principal owed under the Note or by making a direct payment to Borrower. If a refund 
reduces principal, the reduction will be treated as a panlal prepayment without any prepayment charge 
(whether or not a prepayment charge is provided for under the Note). Borrower's acceptance of ~VJY such 
tefund made by direct payment to Borrowerr will conS'titute a waiver of any 1ight of action Borrower might 
have arising out of such overcharge. 

1'3. Notices. All notices given by Borrower or Lender in connection with this Security 
JnstTument must be in writing. Any notice to Borrowcr in connection with this Security Instrummt shall be 
deemed to have been given to Borrower when mailed by first class mail or when actu.ally delivered to 
Borrower's notice address if sent by other means. Notice to any one BolTOWt:t $halt c::onstitute notice to all 
Borrowers unless Applicable Law expressly require$ otherwise. The notice address shall be the Property 
Address unlel.is aorrower has designated a substitute notice address by notice to Lcndcr. Borrower shall 
promptly notify Lender of BOTTOwer's change of llddrcss. If Lender specifies a procedure for reporting 
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Borrower's change of address, then BoiTower shall only report a change of address through that specified 
procedure. There may be only one designated notice address under this Security Instrument at any one 
time. Any J'IOtice to Lender $hall be given by delivering it or by mailing it by fil'$1 class mail to !.cndcr's 
addicss stated herein unless Lender has designated another addtess by notiee to Borrower. Any notice in 
connection with this Security Instrument shall not be deemed to have been given to Lender until actually 
received by Lender. If any notice required by this Security lnstrurnent is also required undtr Applicable 
Law, the Applicable Law requirement will satisfy the corresponding requirement under this Security 
Instrument. 

16. Go\'eroiug Law; Severability; l'tules of Construction. This Security lJI$ti'UTl'lent shall be 
governed by federal Jaw and the law of the jurisdiction In which the Property is located. All rights and 
obligations contained in this Security ~~~~ to any requirements and limitations of 
Applicable Law. Applicable Law~· ~@.~~~~~. O\W the parties to agree by contract or it 
might be silent, but such silence sbB · s ue · Qitf against agreement by contract. In 
t~ cver\t that i\ny provision or this Security lnGhil t)i::: e Note: conflicts with Applicable 
Law, such conflict shall not a errt~fier provisions of this Securi "in menl or the Note which can be 
given effect without the eonfl"ctin&ttlr~ 

As used in this Se rity n&t~~ds of_t~e mascu 'ne der shall mean and include 
corresponding nt:Uter wor or t · f c~ s in the singular shall mean and 
include the plunll and vice vcrs rd ' · s di creti n without any obligation to 
take any action. ~ ) 

J7. Borrower's w n o y ~ Note: and of this Security 
Instrument. \ ( ':);/ 

18. Transfer oftb~~ rty or a Beaeflcial I . iQ. B ~r. As used in thi$ Section 18, 
"Interest in the Property" meaJII .51~egal or beneficial im · Myr, peny, including, but not limited 
to, those beneficial interc:sts ' rerr . . I a bond for deed, con ~- fbr: cd, installment sales c:onlnlct or 
escrow agreement, the intent of wll" · ·• sfer of dtl , Q~O at a future date to a purchaser. 

If all or any part of the Pr ~~ i Property is sold or transfrned (or if 
Borrower is not a natural pm;on and ab~ n Borrower is sold or trmsferrcd) without 
Lender's prior written consent, Lender may reqyire itmnediate payment in full of all sums secured by this 
Security lnstrumertt. l-Jowc::vcr, this option shall not be exerci$ed by Lemler if such exercise is prohibited 
by Applicable Law. 

If Lender exc::rcises this option, Lender shall give Borrower notice of acceleration. The notice 
shall provide a period of not less than 30 days from the date the notice is given in accordance with Section 
15 within which Borrower must pay all sums secured by this Security Instrument. If Borrower fails to pay 
these sums prior lo the expiration of this period, Lender may invoice any nm.edies pc::rmitted by this 
Security lnstrurnent without further notice or demand on Borrower. 

19, Borrower's,Right to Reinstate Afiel" Arreleratlon. If Borrower meets cerlain conditions, 
Borrower shall have the right to have enforcement of this Security Instrument discontinued at any time 
prior to the earlie~t of: (a) five days before sale of the Property pursuant to any power of sale: contained in 
this Sc:c11rity Instrument; (b) such other period as Applicable Law might spceiify for the termination of 
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Borrower's right to reinstate; or (c) entry of a judgmcmt enforcing this Stcllrity Instrument. Tho~ 
cortditions arc that BOI'Tower: (a) pays Lender all sums which then would · be due under this Security 
Instrument and the Note as if no acceleration had occurred; (b) cures any default of any other covenants or 
agreemettts; (c) pays all expenses incurred in enforcing this Security Instrument, including, but not limited 
to, reil.Sonable attorneys' fees, property inspection and valuation fees, and other fees incurreti for the 
pu.-pose of protecting Lender's interest in the Property and rights under this Security ll'lstrument; and (d) 
takes such action as Lender may reasonably require to ll$SUre that Lender's interest in the Property and 
rights under this Security Inmument, artd BorrowCT's obligation to pay the sums secured by this Security 
Instrument, shall continue unchanged. Lender may require that Borrower pay such reinstatement sums 
and e11:penses in one or more of the following forms, as seleeto::d by Lender: (a) eash; (b) money order; (c) 
c~rtificd check, bank check, treasurcr's~hec · ~eck, provided any such check is drawn upon 
an instiUition whose dcp~sits are insur . ~aO.@~~~munentality or ~tit_Y; or (d) Electronic 
Funds Transfer. Upon remsatem · , 1s , , men1 and obhgat10ns secured hereby 
shall ~in fully effective as i , ~tion had occurr - 9)i}. cr, this right tq reinstate shall not 
apply m the case of acceleratio un · Section 18. 

10. Sale ofNotf; ~Jiang o~~~ ofGri uuc • The Note or a partial interest 
in the Note (together with tyls S urit~~an be sdld one o mor times without prior notice to 
BIJTI'ower, A sale might r uh i ~nmj~~\ . 1 

1e " OSJl Servicer.,) that collects 
Periodic Payments due un er t No1e'-bnd hi S c ri ~ a d rforrns other mortgage Joan 
servicing obligations unde the o~ tlri Se ' y ent, pp 'cab! Law. There also might be 
one or more changes of the ~ · • e of t . .t)J' here is a change of the Loan 
Servicer, Borro~er will be ~~ ·n~ notice of the cha'fiac wh!dh wi)l~ the na~e and ad_dtess of the 
new I...oan Serv1ccr, the ad ~ wh1ch payments shout¥~ rrJade/:. y other mforrnanon RESPA 
requires in connection with a \(rtt~ fttansfer ofservicing~~e~h sold and thereaftcr the Loan is 
serviced by a Loan Servicer ot~riih.!Jll'olhe purchaser of the N~k{n~~ rt&age Joan servicing obligiltions 
to BotTower will remain with the bJad~er or be tra~. ~t.t\9 · uccessor Loan ServiceT and are not 
assumed by the Note purchaser unle~~~W.J)l\-~o e purchaser. 

Neither Borrower nor Lender rn.a')--eo~ joined to any judicial action (as either an 
individual litigant or the member of a class) that arises from the other party's actions pursuant to this 
Security lnstr\lment or that alleges that the other party has breached <lny provision of, or any duty owed by 
reason of, this Security Instrument, \lntil such Borrower or Lender has notifled the other party (with such 
notice given in eotrtpliance with the requirements of Section J 5) of such alleged breach and afforded the 
other party hereto a reasonable period after the giving of such notice to take corrective action. If 
Applicable Law provides a time period which must elapse before certain action can be taken, that time 
period will be deemed to be reasonable for purposes of this par11graph. The notice of acceleration and 
opportunity to cure given to BotTower putsuant to Section 7:1. and th¢ notice of acceleration given to 
Boi'Tower pursuant to Section 18 shall be deemed to satisfy the notice and opportunity to take corrective 
action provisions of this Section 20. 

21. Huardous Substanees. As used in this Section 2l: (a) "Hazardous Substances" are those 
subStllnccs defined as toxic or h~ardous substances, pollutanl.:i;, or wastes by Environmental Law <tnd the 
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OR: 4123 PG: 0818 

following substances: $a50iine, kerosene, oth.er nammable: or toxic perroleum products, toxic pesticides 
and herbicides, volatile solvents, mnterials COI'Jf<linlng asbesto~ or formaldehyde, and radi~active materil'lls; 
(b) "Envimnmenral Law" means federall<~ws and Jaws of the jurisdiction where the Property is located that 
relate to health, safety or environmental protection; (c) .. Environmental Cleanup" includes any rt~se 
l\ction, rcm<:dial action, or removal action, as defined in Environmental Law; and (d) an "Environmental 
Condition .. means a condition th41t can cause, conrrlbute to, or otherwise trigger illl Environmental Cleanup. 

Borrower Shall not cause or pennit the presence, use, disposal, storage, or n:kase of any 
H~~Zardous Substances, or tllrel'lten to release any Hazardous Substances, on or in the, Property. Borrower 
shall not do, nor allow fnl)'one else to do, anything affecting the llroperty (a) thai js In violatior1 of any 
Environmental Law, (b) which creates lll'l Erwlronmental Condition, or (e) which, due to the presence, use, 
or rdc:asc: of a Hanrdous Substance, crea~"mditimw;hat adversely affcru the value of the Propl!rty. 
The preceding two sentences shall no p~OflbeG.'t@}re~~~c, or storage on the: ~operty of small 
quantities of HIWirdous Substanc ~ ~o ' , be appropriate to J\onnal n.lsi'dential 
uses 1111d LO maintenance of the ~eluding, but not li d)Sl. h!IZardous substances in consumeT 

products). \..'..1 :h ?& 
Borrower shall pro . ptly · m · no~· c of ( an investigation, claim, demand, 

lawsuit or other action by a y g 
1 

e~a . . cy or prvat party involving the Property 
and $11>' Hazardous Subst ce o T a 1 ~er h actual knowledge, (b) any 

environmental Condition, .. ~' olu g ~ t I ifd " lt5:,:::'"i"~· ischar. ge, release OT threat of 
release of any Hazardous Sub dl, a~1 ( lliiY n c sep_ ~~ .the presence, use or release of 
Hazardous Substance whic t;clve ;lte a the P · y. · . rrower teams, or is notified 
by any governmental or reg~~o} authority, or any priv . arty, ~hat ~~l"oval or other tt:mcdiation of 
any H~ardo.us S~bstam:c a~. the PJ;operty is ne.::e . , . .lfow. W~l promptly take all_nec;essary 
rerned1al actions m accordan~ ~.-. Envtronmental La~~· ~~ shall create any obhgatum on 

NON-UNIFORM COVE ,,, . B,orrower and L ~ .~ . l:!T covenant and agree as follows; 
Lender for an Environmental C~u . ~ / 

22. Aceeleration; Remed'fei''' ~~,~ · c to Borrower prlo.- to a~:celeration 
following Bor.-ower's breaf.lb of aoy ~ilha~ent In this Secu.-ity lo$trumelit (but not 
prior to acceler.aclon under Sectio11 18 unless Applicable Law provides otberwlse). Tbe notice sbaJI 
speC!ify: (11) tbe default; (b) tbe action required to cure the default) (c) a date, not 19$$ tbao 30 days 
from tbe date tbe notlte Is glveo to Borrower, by wblcb tbe default must be cured; aod (d) rbat 
failure to cure tbe default on or before tbe date specified in the notice m.ay result ln acceler~tloo or 
tbe sums secured by tbls Security Instrument. foreclosure by judicial proceeding .aod sale or tbe 
Property. The notice shaU furtber lnfonn Borrower of tbe .-i~ to reinstate afte.- acceler~tiou aod 
tbe right to assert iD tb4! for~dosure proce~dlng the Don-e.dstence or a default or liUY other defense of 
Borrower to a~celeratioa aod foreclosure. If tbe default is oot cured oD or befo.-e the dJt.te specified 
in !he notice, Lender at Its opt~o may requlre- immediate payment io full of all ~:ums secured by tbls 
Security Instrument without rurtber demand aod may foreclose this Security JD.Strument by judldal 
proceeding. Lender sball be entitled to collect all expenses Incurred In punulog tbe remedies 

fLORIDA· Single Family· FaaDI" J\faot/Freddlc Mx UNIFORM lNSTRUM£NTWITH MERS 
PoJ~C lj or li 

Form 3010 1/0l 

lnilii.l&;'~ c.trrv"'Yl 
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OR: 4123 PG: 0819 

pto"lded in this SeetloJJ l:Z, Including, but not limited to, reaso~Ab•e anorueys• fees and costs or tltl~ 
evidence. 

lJ. Release. Upon payment of all sums secured by this Security {nstrument, Lmdfi shall relea$e 
this Security Instrument. Borrower shall pay any recordation costs. L1:11dc:r may charge Bonower a fee (or 
releasing this Security Instrument, but only if the fee i6 paid to a third pany for services rendered and the 
charging of lhe fee is pettnittcd unda- Applicable Law, 

24. Attorneys' Fees, As used in this Security Instrument and the Note, attorneys' fees shall 
include those awarded by an appellate coun and any attorneys' fees incurred in a bankruptcy proceeding. 

25. Jury Trial Waiver. The Borrower hereby waives any right to a trial by jury in any action, 
proceeding, cll!im, or eountuclaim, whether in contract or tort, at l11w or in equity, arising out of or in any 
way related to this Security lnsttutneot or th~ . C 

'( 1_t:,R Or ~A 
;\.Jv v~ \-r 

Go 1"~ 

fLORIDA • Single Family· Fa1111ft Mn/Fmldlr Ma~ UNIFORI\1li'ISTRUMENT WITH M£RS 
Page 16of 18 
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.BY SIGNING BELOW, Borrower accepts and agrees to the tCI."n''$ and oovemmts contained in this 
So:curity lnstnlment and in any Ridu executed by Borrower and recorded with it. 
Signed, !)ealed and delivered in the presence of; . -~ 

8~ lift . (Seal) 
18ARllY~ -Borrower 

287 EGRET A.VE 
NAPLES, FLORIDA .34108 

f"LORJDA- Single Family- F11oole Mae/Freddie Mac UNIFORM INS'fRlJM&NT WitH MI!:RS 
Pag~ 17 ofl8 

(Address) 

(Seal) 
-Borrower 

(Alldmss) 

(Seal) 
·BOTrower 

(Add~) 

(Seal) 
-'aooower 

(A.ddras•) 

Form 3010 11(11 

lnitial$~8'i/lM. ~ 
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STATEOF £L 
COUNTYO_F_=~~Lfe~~-------

OR: 4123 PG: 0822 

The fore~ument was acknowledged before me this 6!1-J 
day of Q(1_ ( , 200foby B~rry Fritz Mack 
He is personally known to me or has produced a 
1:-fi ve r Li l'enSe as identification anct who did not 
take an oath. 
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: ,::·~ *** OR: 4123 PG: 0823 *** 
Lot 36, BlockS, of that certatn Subdivision known Qs Conner's Vanderbilt Beach Estates, Unit No.3, 
according to the plat thereof recorded in Plat Book 3, Page 89, Public Records or Collier County, 
Florida. 
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INSTR 4333096 OR 4484 PG 13!· .·.';~ReCORD EO 8/20/2009 3:50 PM PAGES ,"' .. 3! 
DWIGHT E. BROCK, COLLIER COUN'I:~'tLERK OF THE CIRCUII COURT '. jl 
REC $9.00 

• • 

c:l 

-< 
"' -r. -· -· ;;>::: 
L":l ..,., fT!ed in Co 

C. Fiori 
Pl.lten 

0 § 
;:;; -~::;; 
u. 

f"l 

NOTICE OF LIS PENDENS 

1. TO: The above named Defendant$, AND ALL OTHERS WliOM IT MAY CONCERN: 

~ 
c~ 
~ 
'-0 
;,:,. 
c:= 
(;") 

r'-1 
0 

~ 
;;:,:; 

'R 
c.n 
...a 

2. YOU ARE NOTIFIED of the Institution of this action by the Plaintiff against you s~:ck.ing to foreclo$e the Note 
and Mortgage encumbering the described property ;~ml the decn::eing of a sole of the property under the direcli<:m or 
the court in default of the payment of the amount found to be due the Plaintiff under the Note and Mortgage, emd for 
other, further o.nd general relief set forth in the Complaint 

3. The property involved is that certain parcel, lot or unit situate, lying and bc:ing in COLLIER County, Florida, as 
set forth in the mortgage rr:corded in Official Records Book 4123, at Page 804, more: particUilltly described as 

\"") ~ : 
0 

.. 
r-
r-
rtl ::u ,-, 
C'.)..., ,...-:;:r 
:::;pl 
~-< t:l ..,.., ,-
ffii-' 
6N 
;t> 

follows: '~--IIII!E!!!!IXH!!I!!IIB!!I!!ITI!.I---. 

i B 
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*** OR 4484 PG 1344 *** 
':]t'·'· •,•, , . 

• • • LOT 3fi, BLOCKS, CONNOR.'S VANDEJUJILT BEACH ESTATES, UNITNo"T, ACCORDING TO Tl-JI~ PLAT 
THEREOF RECORDED IN PLAT BOOK 3, PAOE 89, OF THE PUBLIC RECOR..PS OF COLLIER COUNTY, 
FLORIDA. 

Qatt<l ai'Plant>dM, Brow•<d Co..,ty, Florid>. thi• J1 doy of¥· 2009. 

09·75969 GMAP 

BWA~(j-
6ar #: 29554 
Miri~Urt Mendieta 
Sar II: 0866880 
Law Offices of David J. Stem, P.A. 
Attom~y for Plaintiff 
900 South Pine Island Road SUITE 400 
Plantation, .Fl. 33324-3920 
(954) 233-8000 

12-12020-mg    Doc 6763-8    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit C -
 Answer and Counterclaims    Pg 28 of 28



Exhibit D

Final Judgment

12-12020-mg    Doc 6763-9    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit D -
 Final Judgment    Pg 1 of 5



IN THE CfR.Ct)IT COURT QFTHET\VENTIETH JUDICIAL CIRCJJIT 
INAND FOitCOLIJE~ GOUNTY~.FLORIDA 
. GENERAL JURISD1CTI:ON DT\liSlON 

DEUTSCHE BANK TRUST COMPA-NY 
AMERICAS AS' TRUSTEE PORRALI2007QS.l~ 

" v .• 

Plaintiff, 

Case No.: 09-7336~CA. 

BARRY F. MACK l:JK}A BARRY FRITZ. . ... . 
MACK AfKJA BERRYFRlTlMACK, ETAt. fW:~~.f/a;:1~ . . . . . . . . . . . ..· ·. ··. ·. . . . . ~ur • .. · ... ~+Jl .. __ , .. , 

.. ~'~-~~ Defendants. 
~--------~~~------------.1. 

.,. ~a..c,. 

FINAL JUDGMENT 

TIDS. CAUSE having CO!lle before the Court on 1\liay $, 2011 at 9:Q()a.m. and upon 

testimony of witnesses and argument of counset, and this Coutt being otbet\Nise advised in :the 

premises~ the fo~l.loV\~ng findings offact are· m<We: 

1. Defendants .. B.ARRYF. MACK and CifiERYLM, MACK, :tiled their Answer to Complaint 

to Foreclose Mon:gage. Affir;mative Defeil$:es and CounteJPiaim on Sept<mtber 9~ 20Q9, 

·. 2. A Default was entered against. Plaintiff; DEUTSCHE BANK TRUST COMPANY 

AMERICAS AS TRUSTEE. A~ TRUSTEE 'FOR ~I 2007QS3 .• on Ocro~r·21. 20:09'. 

3. Oilot·aboutAugust 17, 2011., Plamtfff.filed aNoticeofLlsPe:ndens which wasrecordedin 

the Public Records of·CoUierCounty at OR Book.4484. Pages l343.-1344 on August 2(>. 

2909. and·eonremporaneous~y filed. a Complaint to·Foreclos:e Mortgage. 

4. The Morlgagesought to be foreclosed wa$; between Defendants. BARR YFRJTZ MACK and 

CHERYL MARGRET MACK. and Primary Residential Mortgtl¥e.Inc .. which was recorded 

in the Public Records. of Collier: County. Fl<Jrida on October 17, 2006 at. OR Boo!;. 4123. Page 

· 0804. There is. no assi&,Til!hent of record to Plaintiff~ DEUTSCHE. BANK TRUST 

COMPANY AME:RlCASAS·TRUSTl:;EFORR.A.:LI :2QQ7QS3. 

5. Defehdants. BARRY F. MACK arid CHERYL M. MACJC made. each znonthl)' payment as 

required to GMAC Mm.-tgage~ LLC ~ • were. ne\·er notified ofa··rransfer or the Mortgage trorn 

1 

., 
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GM_AC McOrtgag<;;~ LLC to :Plaintiff and qolitinl,led to make paymentto GMAC Mortg~;ge; 

LLC. and were not in defau1t under the Mortg~ge sued upoo. 

6. Defendants, BAftR.Y F. MACK and CHERYL M. MACK. entered into a Listing of 

Residential hnproved· Property Exclusive Right and Authority to Sell Contract on Marc~ 26, 

2:008 with Gulf Breeze Real Estate (or {l.li~ring price of$1.969A)Od.OO. 

7.. The threat ofpen(iing foreci()~tire a11d the title $1E~ndered by Plaintiff sNotice ofLiSPertd;~ns. 

Defendants MACK red1,1eed the MLS listing price of their property to $ 1.499.000.0~ on 

A4gust30* 2009. 

&. Defendants. BARRY F~ MACK and Cl'IERYL M. MACK, ultimately sold theirpropert~' for 

$1, 156,500.00, which closing took place on J&mary28. 2010. 

9, The .property ofDefendants, BARRY F. MACK and CHERYL M, MACK •. ha:d a value of 

$1.27 5,000.00 as of Jan.uary 29. 2010 according to the appraisaJ of trial expert and li~ensed 

appraiser; Ted. Hofferber. 

10. Defendant~ MACK !;>uffeped ~ctual darnages.in tl:le aq.1aunt of$11 8~500.00, the. difference 

between the sale price and the appraised price of the property:. 
" 11. Defendant, CHERYL ·M. MACK, experienced great metal distress,_ pain and suffeying 

including physical :sympton.ts, including hospnaUzati.o~ resulting 'thGrefromas a result ofthe 

stress during the fore<:losute action wrongfully filed against Defendants MACK. 

12.Defendants MACK have·suffered damage to their credit as: a result of Plaintiffs actions. 

13. Both actual ctamages and emotional .distress damages ate awardabre under 12 U.S.C.· §260 1 ,, 

et seq. (RESP A'). 

14. Due to Plaintitf S: tHing: of a Notice of Lis Pendens. the 'title to the property of Defend~ts. 
•, 

BARRY f. MACK and CHERYL M. MACK. was slandered. Plaintiff communicated w a 

third party a fhl!!e s:tat.ement disparaging. title which caused Defendants MACK actual 

damage. including $:!.50(.t'OO :lnattome;(s fees to successfuBy defend the foreclosure aclion 

byPlaintiff ((See Rcsidcmial Comms. V l:)condido Comm., 645 So.:!d 149 (Fla. 511' DCA, 

1994)). 

15. Plaintiff violated the provisions of 11 lJ.S.C. §:1601. et seq. (RESPA) in the following 

regards: 

2 
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a~ Phl;itltitT faill:;<;l to pr9yide notiCE!' t'CI Defendat;lts MACK of any assignment within 

fifteen ( 15}days ttfsuch assignment. Defei1dants MACK were not notified ofthe 

transfer to P'laintiff. DEUTSCHE BANK TRUST COMPANV AMERJCAS! AS 

TRlJSTEE FORRJo\U 2007QS3. 

b. Pla1miftseeks to impose .late fees on Defendants MAtCK in violation of l1lJ.S.C. 

§2p05{4J. 

16.. Under 121J.S;C. §~605(f) att~)n:tey"s fees>ate awardable to a prevailing party. Defendbnts 

MACKare the prevaHing party; 

Based upor1 the abcrve~stated findings of facL it is hereby 

ORDE:REl),ADJUDGED and~ DECREED that 

1. Judgment is hereby entered in favor ofDefenda1;ts~ BARRY MACK and CHERYL MACK, 

again$t. Phrintift DEUTSCHE" BANK ·TRPST COMPANY AMERICAS AS TRUST~E 

FOR Ri\U 2007QS3, for damages to the value of·the real estate in the amount of 

$296,920~05 .• fm: emotional anguish and pain and 'suffering of Defendant~ CHERYIJ M. 

MACK in the amount of$150.000.00 andprejud~ent interest from January :!8~ ]OliO to 

May 5, 20ll on the real estate damages in the amount of $2255{).2'\ for a tqtal of 

$469.4702:7 w:hiCh amount shall accrue interest at the le,gal rate of6%, for all of which let 

execution issue forthwith. 

2. Defendants MACK ate awarded their .attorne)~'· s :tees herein. Jurisdiction is expr~ssly 

re'servedJor determination ofattorney's fees and costS to be. awarded to Defendant£;, MACK. 

3 

12-12020-mg    Doc 6763-9    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit D -
 Final Judgment    Pg 4 of 5



Conformed Copii:!S Provided To: 

JudgmentDebtGr; 

Debtor Artomey: 

Judgment Creditor: 

Creditor Attorney: 

Deutsche· Bank Trust Company Americas. T rustre' 
60 Vit'ALL STREET 
NYC60~4006 

N'EW YORK NY ldUU5 US 

.Elsa Hemapdez Shumf Esq. 
Law Offices ofiJa.vidJ;.Stem ... P.A. 
900 Squth Pine>lS:Ianu Road, Suite 400 
Planijrtion~ Ftb:rida33324*39:W 

Barry and Cheryl Mack 
41 .AmheifieidDrive. 
Delran.tfewJerseyQ807:5 

David F. (jarb:er. Esq.. 
GARBER. HOOLEY& HOLLOWAY, LLP 
100£leventbStre:et ·south. Suite20:Z 
Napi~s, F1~pda34l02 
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Exhibit E

Florida Court’s Final Order
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IN THE CIRCUIT COURT OF THE TWENTIETH JUDICIAL CIRCUIT 
IN AND FOR COLLIER COUNTY, FLORIDA 

GENERAL JURISDICTION DIVISION 

DEUTSCHE BANK TRUST COMPANY 
AMERICAS AS TRUSTEE FOR RALI 2007QS3, 

Plaintiff, 

v. Case No.: 09-7336-CA 

BARRY F. MACK AIKJA BARRY FRITZ 
MACK AIKJA BERRY FRITZ MACK, ET AL. 

Defendants. 

----------------------------~/ 

FINAL ORDER ON PLAINTIFF'S MOTION TO SET 
ASIDE FINAL JUDGMENT AND SET NEW TRIAL 

This cause having come before the Court on Plaintiffs Motion to- Set Aside Final Judgment 

and Set New Trial dated July 13, 2011, and the court having reviewed the submissions of the parties 

and ·having received and considered testimony and evidence, and being otherwise fully advised in the 

premises, finds as follows: 

1. Plaintiff filed Plaintiffs Motion to Set Aside Final Judgment and Set New Trial on July 

13, 2011, seeking to set aside the default Final Judgment entered herein on May 5, 2011. 

2. Under Fla. R. Civ. P. 1.540(b), Plaintiff was required to satisfy the burden of proof as to 

three prongs: due diligence, excusable neglect and meritorious defense. See Geer v. 

Jacobsen, 880 "So.2d 717, 720 (Fla. 2d DCA 2004) (citing Coquina Beach Club Condo 

Ass'n, Inc. v. Wagner, 813 So.2d 1061,1063 (Fla. 2dDCA2002)). 

a. Due Diligence -

i. Evidence was adduced at hearing that the Final Judgment entered on May 

5, 2011 was received by Plaintiff on or about May 11, 2011, and that 

GMAC MORTGAGE, LLC (hereinafter GMAC) as agent for Plaintiff 

had the responsibility to investigate the Final Judgment and appropriately 

respond. GMAC filed a Notice of Appearance on June 29, 2011, and 

Plaintiffs Motion to Set Aside Final Judgment and Set New Trial on July 

13, 2011. Due to confusion at GMAC upon receipt of the Final 

Judgment, a delay in moving to set aside the Final Judgment of 45 days 

was reasonable. 

Page 1 of 4 
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b. Excusable Neglect-

1. Evidence was adduced at trial that the Law Offices of David J. Stern, P .A 

(hereinafter the Stern Firm) received a plethora of pleadings notices and 

orders sent not only by counsel for Defendants MACK, but also the court. 

The receipt of the documents by the Stern Firm, as corroborated by their 

representative, Forrest McSurdy, conclusively shows there was a 

complete breakdown of the system at the Stern Firm. Although Plaintiffs 

agent, GMAC, presented evidence they never received notice of 

Defendants MACK's Counterclaim during one and a half years of 

litigation, nevertheless it is undeniable that the Stern Firm was guilty of 

gross negligence. The Stern Firm was repeatedly advised, on both the 

clerical and attorney level, of the ongoing nature of the proceedings, and 

still the Stem Firm did not take any action, did not protect rights of their 

client, GMAC and Plaintiff, DEUTSCHE BANK TRUST COMPANY 

AMERICAS, TRUSTEE, and therefore their behavior did not amount to 

excusable neglect. Neither Plaintiff nor GMAC is able to avoid the 

grossly negligent actions of the Stern Firm. 

c. Meritorious Defense-

1. As the element of Excusable Neglect is not met, a finding as to whether 

or not Plaintiff has a meritorious defense need not be considered. 

3. Plaintiffs Motion to Set Aside Final Judgment and Set New Trial also raises issues as to 

voidability of the May 5, 2011 Final Judgment, which are addressed as follows: 

1. Defendants MACK were required to properly plead and prove the causes 

of action set forth in their Counterclaim. Defendants MACK brought 

their counterclaims based upon violations of the Real Estate Settlement 

Procedures Act (12 U.S.C. § 2601, et seq.) and slander of title. The 

RESPA count alleged that Defendants MACK were not notified of a 

change of ownership of the loan itself, and that the failure to notify of a 

change of ownership resulted in damages including emotional pain and 

suffering. While RESP A does allow for such damages, RESP A requires 

that the mortgagor be notified upon a change in servicer, but is not 

required to be notified on a change of ownership of the loan itself. 

Evidence presented by Plaintiff in its motion to vacate showed GMAC 

was the servicer of this loan, and remained so throughout the litigation. 

Page 2 of4 
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Defendants MACK did not plead or prove a violation of RESP A in this 

regard, and therefore, having no other basis for an award of pain and 

suffering damages, the $150,000.00 in damages for pain and suffering 

cannot be allowed. 

ii. Defendants MACK did properly plead slander of title in that the 

publication of the lis pendens and the lawsuit alleging they had failed to 

pay their mortgage in accordance with its terms led to third parties being 

reluctant to deal with them in their efforts to sell the property and pay off 

their loan, and significantly depressed its value. The foreclosure was not 

warranted because Defendants MACK in fact made their payments timely 

and servicer GMAC conceded that it mistakenly filed the foreclosure 

action without justification. 

iii. Although the May 5, 2011 Final Judgment found that there was a 

difference in the price at sale in Jan 28, 2010, and the appraised price of 

the property of $118,500.00 by Ted Hofferber, certified appraiser, 

evidence was also presented that Defendants MACK initially had listed 

the property for sale at $1,969,000.00, but due to the pressure of the 

foreclosure reduced the listing price to $1,499,000.00 and ultimately sold 

the property while under foreclosure for $1,156,500.00. The Court is not 

in the position to reevaluate the factual findings in the Final Judgment of 

May 5, 2011 and finds the award of $296,920.05 representing real estate 

damages is not voidable. 

IT IS ORDERED, ADJUDGED, pursuant to this Court's extensive oral pronouncement at a 

hearing held on October 12, 2012, as follows: 

1. The Final Judgment ofMay 5, 2011 is confirmed as to the amount of real estate damages 

in the amount of $296,920.05, plus prejudgment interest at 6% on the real estate damages 

of$22,550.22, plus $2,500.00 in pre-judgment attorney's fees, for a total of$321,970.77. 

2. The portion of the Final Judgment of May 5, 2011 awarding any amounts due to 

Defendant's counterclaim based on RESPA (including the $150,000.00 in damages for 

emotional pain and suffering) is hereby vacated. 

3. The Order Granting Plaintiff Deutsche Bank Trust Company Americas as Trustee for 

RALI2007QS3's Motion for Stay of Execution dated November 15, 2011 is hereby 

modified as follows; Plaintiff shall have 10 days from the entry of this Order to pay the 

judgment of $321,970.77. Defendants are permitted to seek payment of the awarded 

Page 3 of4 

12-12020-mg    Doc 6763-10    Filed 04/09/14    Entered 04/09/14 19:48:51     Exhibit E -
 Florida Courts Final Order    Pg 4 of 5



amount through enforcement of the Stay Bond posted on November 21, 2011; the 

remainder of the bond shall remain in place pending a determination of the amount of 

attorney's fees and costs to be awarded. 

4. The Court expressly reserves jurisdiction to determine entitlement and amount of any 

post-judgment attorney's fees and costs as well as the amount of any post-judgment 

interest. Defendants are given thirty (30) days to submit a pleading and supporting 

materials requesting post-judgment attorney's fees and costs. Plaintiff is permitted thirty 

(30) days to submit any response. The Court will schedule a hearing to consider any 

request for post-judgment attorney's fees. ~ 

DONE AND ORDERED in Naples, Collier County, Florida this ~ day of 

Ji'-bcu~7 ,zol3. ~ 
~~ 

cc: David F. Garber, Esq. 
Garber & Hooley, LLP 
700 Eleventh Street South, Suite 202 
Naples, Florida 34102 

John Smith T, Esq. 
Bradley Arant Boult Cummings LLP 
One Federal Place 
1819 Fifth Avenue North 
Birmingham, AL 35203-2104 

Stanley A. Bunner, Jr., Esq. 
Salvatori, Wood, & Buckel, P .L. 
9132 Strada Place, Fourth Floor 
Naples, FL 34108 

Robert E. Morris, Esq. 
Morris Law Firm 
245 East Washington Street 
Monticello, Florida 32344 

CIRCUIT COURT JUDGE 
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Exhibit F

Florida Appeals Court’s Decision
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I, NOT FINAL UNTIL TIME EXPIRES TO FILE REHEARING 
MOTION AND, IF FILED, DETERMINED 

IN THE DISTRICT COURT OF APPEAL 

OF FLORIDA 

SECOND DISTRICT 

DEUTSCHE BANK TRUST COMPANY ) 
AMERICAS as Trustee for RALI 2007QS3, ) 

) 
Appellant/Cross-Appellee, ) 

) 
v. ) 

) 
BARRY F. MACK a/kla BARRY FRITZ ) 
MACK a/klk BERRY FRITZ MACK; ) 
CHERYL M. MACK a/kla CHERYL ) 
MARGRET MACK a/kla CHERL Y ) 
MARGARET MACK; ANY AND ALL ) 
UNKNOWN PARTIES CLAIMING BY, ) 
THROUGH, UNDER, AND AGAINST THE ) 
HEREIN NAMED INDIVIDUAL ) 
DEFENDANT(S) WHO ARE NOT KNOWN ) 
TO BE DEAD OR ALIVE, WHETHER ) 
SAID UNKNOWN PARTIES MAY CLAIM ) 
AN INTEREST AS SPOUSES, HEIRS, ) 
DEVISEES, GRANTEES OR OTHER ) 
CLAIMANTS; JOHN DOE; and JANE ) 
DOE1 as UNKNOWN TENANTS IN ) 
POSSESSION, ) 

) 
Appellees/Cross-Appellants. ) _________________________ ) 

Opinion filed October 18, 2013. 

Appeal from the Circuit Court for Collier 
County; Ramiro Manalich, Judge. 

Stanley A. Bunner, Jr. of Salvatori, Wood & 
Buckel, P.L., Naples; and John W. Smith T 
and Jeffrey M. Anderson of Bradley Arant 

Case No. 2D13-1544 
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·sault Cummings, LLP, Birmingham, 
Alabama, for Appellant/Cross-Appellee. 

David F. Garber of David F. Garber, P.A., 
Naples, for Appellees/Cross-Appellants 
Barry F. Mack and Cheryl M. Mack. 

No appearance for remaining Appellees. 

PER CURIAM. 

Affirmed. 

KELLY, CRENSHAW, and SLEET, JJ., Concur. 
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Exhibit G

Order Denying Motion for Rehearing En Banc
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IN THE DISTRICT COURT OF APPEAL OF THE STATE OF FLORIDA 
SECOND DISTRICT, POST OFFICE BOX 327, LAKELAND, FL 33802-0327 

December 16, 2013 

Deutsche Bank Trust 
Co. 

Appellant I Petitioner(s), 

BY ORDER OF THE COURT: 

v. 

CASE NO.: 2013-1544 
L.T. No. : 09-CA-7336 

Barry F. Mack 

Appellee I Respondent(s). 

Appellant's motion for rehearing en bane or in the alternative, motion for 

rehearing and written opinion is denied. 

I HEREBY CERTIFY that the foregoing is a true copy of the original court order. 

Served: 

Jeffrey Michael Anderson, Esq. 
Robert E. Morris, Esq. 

me 

John W. Smith, Esq. Stanley A. Bunner, Jr., Esq. 
David F. Garber, Esq. Dwight E. Brock, Clerk 
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Exhibit H

Acknowledgement of Payment and Partial Release and Assignment
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IN THE CIRCUIT COURT OF THE TWENTIETH JUDICIAL CIRCUIT 
IN AND FOR COLLIER COUNTY, FLORIDA 

GENERAL JURISDICTION DIVISION 

DEUTSCHE BANK TRUST COMPANY· 
AMERICAS AS TRUSTEE FOR RALI 2007QS3, 

Plaintiff, 

vs. Case No. 2009-CA-7336 

BARRY F. MACK, a/k/a BARRY FRITZ 
MACK, a/kla BERRY FRITZ MACK, ET AL. 

Defendants. 

I 

ACKNOWLEDGMENT OF PAYMENT, AND PARTIAL RELEASE AND ASSIGNMENT 

The undersigned, DAVID F. GARBER, as attorney for BARRY FRITZ MACK and 
CHERYL M. MACK, acknowledges receipt from NGM INSURANCE COMPANY in the above
styled cause of the amount of $321,970.77 under that certain FinalJudgment dated May 5, 2011, and 
Final Order entered February 26, 2013 in favor of BA.RRY FRITZ MACK and CHERYL M. 
MACK, due to the failure and/or refusal of the Bond Principal to pay and provide the same. 

Based upon the said payment by NOM INSURANCE COMPANY of the amount of 
$321,970.77, the undersigned, BARRYFRITZMACKandCHERYLM.MACK, bytheirattomey, 
DAVID F. GARBER, with regard to the payment of $321,970.77 do hereby release NGM 
INSURANCE COMPANY, and do hereby assign, transfer, set over and convey to NGM 
INSURANCE COMPANY their rights under the said Final Judgment and Final Order only to the 
extent of payment in order that NGM INSURANCE COMPANY may pursue recovery of the same 
pursuant to assignment, subrogation or otherwise. 

IN WITNESS WHEREOF, the undersigned has set its hand and seal in Naples, Collier 
County, Florida, this ;!& day of March, 2013. 

BY: 

BARRY FRITZ MACK 
CHERYL M. MACK 

flJJ~~ 
DAVID F. GARBEJYF10fida"Ba.; No. 672386 
as attorney for BARRY FRITZ MACK and CHERYL 
M.MACK 
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------- -~-

CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished via 
Electronic Mail to all parties on the Service List this ..1:£2_ day of March, 2013. 

SERVICE LIST 

Stanley A Bunner, Jr., Esquire Christina W. Hancock, Esquire 
Salvatori, Wood & Buckel, P.L. Bradley, Arant, Boult, Cummings, LLP 
9132 Strada Place Bank of America Corporate Center 
Fourth Floor 100 North Tryon Street 
Naples, Florida 34108-2942 Suite2690 
Telephone: 239-552-4100 Charlotte, North Carolina 28202 
Facsimile: 239-649-1706 Telephone: 704-332-8842 
E-Mail: sab@swbnaples.com Facsimile: 704-332-8858 

E-Mail: chancock@babc.com 

John W. Smith T, Esquire Jose D. Vega, Esquire 
Bradley, Arant, Boult, Cummings, LLP Bradley, Arant, Boult, Cummings, LLP 
One Federal Place One Federal Place 
1819 Fifth Avenue North 1819 Fifth A venue North 
Birmingham, Alabama 35203-2104 Birmingham, Alabama 35203-2104 
Telephone: 205-521-8521 Telephone: 205-521-8521 
Facsimile: 205-488-6521 Facsimile: 205-488-6521 
E-Mail: jsmitht@babc.com E-Mail: jvega@babc.com 

Robert E. Morris, Esquire 
Julie Fox Jones, Esquire 
Morris Law Firm 
245 East Washington Street 
Monticello, Florida 32344 
Telephone: 850-997-0440 
Facsimile: 850-997-2567 
E-Mail(s): remorrislawfinn@gmaiLcom; 
jfoxjones@remna.com 
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