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Chapter 1: Introduction to MERS
®
 OnLine 

  

Introduction MERSCORP, Inc. (MERSCORP), which owns and operates a national 

electronic registry to track ownership and changes to ownership of mortgage 

rights, and Mortgage Electronic Registration Systems, Inc. (MERS), its 

wholly owned subsidiary which acts as the mortgagee of record in the public 

land records and as nominee for the lender and its successors and assigns, 

were created by the real estate finance industry to eliminate the need to 

prepare and record assignments. 

When MERS is the mortgagee of record, this eliminates the need for 

mortgage assignments between MERS
®
 System Members, thereby 

improving the process and reducing the cost to transfer and track the 

ownership of mortgage rights and to increase the efficiency of the lien 

release process. 

MERS as original mortgagee (MOM) is approved by Fannie Mae, Freddie 

Mac, Ginnie Mae, FHA and VA, California and Utah Housing Finance 

Agencies, as well as all of the major Wall Street rating agencies.  

This User Guide provides instruction for using the MERS
®
 OnLine browser 

application. Other useful manuals include: 

 0H0H107HMERS
® 

System Procedures Manual which contains information on 

MERS
®
 System policies and procedures, and can help you determine 

how the MERS
®
 System impacts your business processes 

 1H1H108H4H4H111HMERS
®
 System Quality Assurance Procedures Manual which details 

MERS
®
 System requirements for Quality Assurance 

 MERS
®
 System Integration Handbook Volume I which provides 

detailed information on becoming MERS
®
 System Ready 

 2H2H109HMERS
®
 System Integration Handbook Volume II which provides the 

technical specifications for interacting with the MERS
®
 System. This 

manual is of most use to Members that send flat file or EDI X12 

transmissions 

 4H4H111HMERS
®
 System Reports Handbook which contains descriptions of 

available MERS
®
 System reports. 

 3H3H110HMERS
®
 System EDI Implementation Guide for Members who are 

using the EDI X12 interface 

 5H5H112HMERS
®
 Lite Tool Kit which outlines the steps Lite Members 

(Members who don’t service MERS
®
 System registered loans) need 

to follow to become  MERS
®
 System Ready 

All of these documents are available on the MERSCORP website at 

6H6H113Hwww.mersinc.org. 
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Chapter 
contents  

This chapter describes the processes that can be done using MERS
®
 OnLine. 

It also explains the role of the Mortgage Identification Number (MIN). 

MERS® OnLine 
processes 

The processes that MERS
®

 OnLine provides are:  

 

Processes Processes 
Name Description Name Description 

 

Messages 

Shows messages from 

the MERSCORP Help 

Desk to all Members. 

Also alerts you if your 

TOS and TOB batches 

are near expiration 

Release Interim 

Funder Interests 

Release interim Funder 

interests 

 

Administration 

Set up new users, 

change passwords and 

challenge responses, 

create security roles, set 

up Member Options and 

My MERS 

 

Assumption  

Add new borrower 

information to loans 

assumed after the loan 

registers on the 

MERS
®
 System 

 

Change Member 

Used to log on as a 

different MERS
®
 

System Member to 

perform functions on 

their behalf 

 

Reports 

Download, view, and 

print reports 

 

Registration 

Register closed loans  MERSLink Allows you to view 

summary and 

recording information 

for registered MINs  

 

Reversals 

Reverse loan 

deactivations or 

registrations processed 

in error 

OnLine Help Look up information 

about MERS
®
 OnLine 

 

MIN Information 

Update loan information 

after registration, and 

search for MINs 

Knowledge Base A repository of 

information about how 

to use the MERS
®
 

System 

TOS Menu 

(Transfer Servicing 

Rights) 

Create and confirm 

servicing rights transfers 
Log-off Log out of MERS

®
 

OnLine 

TOB Menu 

(Transfer Beneficial 

Rights) 

Create and confirm 

beneficial rights 

transfers 

www.mersinc.org Link to the 

MERSCORP website 

 

Deactivation 

Deactivate registered 

loans for payoff or other 

reasons 

E-mail Help Desk Easily send a question 

to the MERSCORP 

Help Desk 

 

Foreclosure 

Change a MIN status to 

reflect a pending or 

completed foreclosure 

Enhancement 

Request 

Send an enhancement 

idea to the MERSCORP 

Help Desk 
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Mortgage 
Identification 
Number 
(MIN) 

The Mortgage Identification Number or MIN is a unique 18-digit identifier 

assigned permanently to loans prior to the Registration process and used in all 

processes on the MERS
®

 System.  A MIN can be reactivated but never 

duplicated or reused.  

A MIN is comprised of three segments of numbers: 

 The first seven digits identify a MERS
®
 System Member organization 

(Org ID). 

 The next ten digits reflect a numeric loan sequence number assigned 

by the MERS
®
 System Member creating the MIN. 

 

The next number is a check digit calculated using a Mod 10 Weight 2 

Algorithm. 

 

 The Servicer loan number is not stored on the MERS
®
 System.  Please 

check with your service provider about available methods for cross-

referencing your loan number to the MIN. 

 Alphabetic characters cannot be used in the MIN. 

 

100XXXX-XXXXXXXXXX-X 

                    Org ID  -    Sequence #   -  Check Digit 

Originators must place the MIN on all Security Instruments that name 

Mortgage Electronic Registration Systems, Inc. (MERS) as the Original 

Mortgagee, Assignments to or from MERS, and other recorded documents 

that name MERS.  MINs can be generated from: 

 Loan Origination Systems 

 MERS


 1-2-3: an online system that enables Members and non-members 

to link to a document provider’s site to produce MERS documents, 

generate MINs, and send registration data back to the MERS
®
 System 

for a MERS
®
 System Member to register.   

 Custom programming designed to calculate a MIN 

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 7 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Chapter 2: MERS® OnLine  4  

 

 

Chapter 2: MERS
®
 OnLine 

  

Introduction MERS
®
 OnLine is a browser-based application available through the Internet.   

The URL address for MERS
®
 OnLine is 7H7H114Hwww.mersonline.org.  A link to 

MERS
® 

OnLine is also available from the MERSCORP website at 

8H8H115Hwww.mersinc.org. 

The following transactions are available:   

 Log-on  

 Main Menu 

 

 Messages 

 Administration 

 Change Member 

 Registration 

 Reversals (Registration and Deactivation) 

 MIN Information (including MIN Find) 

 Transfer of Servicing  

 Transfer of Beneficial Rights 

 Deactivations 

 Foreclosure 

 Removal of Interim Funder Interest 

 Assumption 

 Reports 

 MERSLink 

 OnLine Help 

 Knowledge Base  

 Log-off 

 www.mersinc.org 

 E-mail HelpDesk 

 Enhancement Request 

  

 

Chapter 
contents  

This chapter explains how to log on to MERS
®
 OnLine. 
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Logging on 
to MERS® 
OnLine 

Logging on to MERS
®
 OnLine is similar to logging on to any browser-based 

application using Internet Explorer 6.x or higher.  To log on, you must have: 

 Your seven-digit organization identification (Org ID) assigned by 

MERSCORP  

 Your individual user identification (User ID) assigned by your MERS
®
 

System Administrator 

 Your Password assigned by your MERS
®
 System Administrator* 

 

Notes  

 Your Password appears as asterisks when typed 

 You are prompted to change your Password at regular intervals, but you 

may change it anytime 

 Three unsuccessful log-on attempts will disable a User ID*  

 Your MERS
®
 System Administrator resets your password for you* 

 Concurrent sessions by the same user are not allowed 

 Your Password is case sensitive, and must contain between 6 and 12 

characters. It must start with a letter, and contain at least one number and 

one of the following special characters: :!#$%()*+,/;<=>? 

 Your Password cannot contain repeated characters (e.g. tommy#1, 

betty#3, 22busy!) or the word “MERS,” or be the same as your User ID or 

any of your last 12 passwords 

* If your organization participates in Automated Password Reset, each user 

creates a new password and challenge responses the first time they log in, 

and can then use the challenge responses to reset their password if they 

forget it. For organizations using Automated Password Reset, three 

unsuccessful log-on attempts lock the User ID so that the user must answer 

the challenge questions to log in and reset their password. 
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Enter your Org ID 

Enter your User ID 

Enter your password 

Click Logon 

OR  
If you have forgotten 
your password, enter 
your Org ID and User 
ID, then click Forgot 
My Password to log in 
and reset your 
password using the 
Challenge Responses 
you have set up 
 

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 10 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11   7  

 

 

Menus and 
menu items 

Functions available for you to use appear on the left side of the screen as 

hyperlinks.  Functions not available to you appear in gray font or do not 

appear. 

 The Change Member function is only for the use of MERSCORP or 

Members authorized to process for other Org IDs 

 

 

 
 
Online Error 
Messages 

 

When an online transaction fails, you will get an online error message.  The 

error message will include a link to click for additional information, and an 

Error Message Number, which can help you save time in researching similar 

error messages. 

 
 

Help Icon You can click the  icon on any page to display instructions on how to use 

that page or perform that process. 
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Chapter 3: Update Member Information 
 

Introduction Your company information was initially entered by MERSCORP.  

MERSCORP will maintain some of the information, and you, or your system 

administrator, are responsible for maintaining the remainder.  You enter, 

modify and view member information on the Member Information window, 

which consists of the following sections: 

 Name/Address 

 General 

 LOB (Lines of Business) 

 Contacts 

 Options 

 Relationships 

 Reports 

 Member Summary (displays Name/Address, Lines of Business, and 

contact information for any Member) 

 Transaction Default Settings 

 eRegistry Certificate Information 

 eRegistry Relationships 

 

 

Chapter 
contents  

This chapter explains how to view and update your member information.  

 

Step Action 

1 Click Administration from the Main Menu. 

 The Administration menu appears 

2 Click Member Information on the Administration menu. 

  The Member Information menu appears 

3 Select the menu option for the category you want to view or 

modify. 
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Member 
Information 
transaction 
requirements 

The Member information fields contain the following information: 

  

  

Field  Notes 

Data entry tips  Fields that appear with an * are required fields.  The other fields should 

be completed if the information is available. 

 Type telephone numbers without dashes or other punctuation. 

 Select a check box to indicate “Yes” – click on the check box to select 

or deselect it. 

Name/Address  You can change any information except your member name or 

Overnight Special Instructions. If you need to change your member 

name, you must notify MERSCORP in writing.  You must notify the 

Help Desk to change Overnight Special Instructions.  

General  You can view information but not change it. 

LOB  Valid lines of business for the Member are checked 

 You can view information but not change it. 

Contact Enter information for the following contact types: 

 Accounts Billing (mandatory) 

 Certifying Officer  

 Compliance Officer  

 Primary Customer Service (mandatory) 

 Secondary Customer Service  

 eRegistry (mandatory for eRegistry Members) 

 Executive Sponsor  

 Legal  

 Mail Room  

 Operational (mandatory) 

 Property Preservation 

 Quality Assurance Officer 

 Primary System Administrator (mandatory) 

 Secondary System Administrator  

 Technical  

 To add a contact entry, click the ADD hyperlink.  

(You may have multiple contacts for all contact types except primary 

customer service, primary system administrator, and billing.) 

 To delete a contact entry, select the entry and click Delete. 

(You cannot delete the Accounts Billing, Primary Customer Service, or 

Primary System Administrator contact, or the last Operational contact – 

instead, update the contact information.) 

 To modify a contact entry, select the entry, make the updates, and click 

Update. 
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Options You can only update your Password Expiration Days and XML 

Transaction Password.  To update other Member Options, contact the 

MERSCORP Product Performance Department at ppd@mersinc.org.  

Your Agency IDs are listed here.  If you have multiple IDs for any one 

Agency, your default ID is indicated.  The default Agency ID is used 

when there is no Agency ID listed on the MIN, but Agency ID is required 

for a Transfer transaction. 

Relationships  Add a Vendor entry to authorize a third party to perform transactions 

on your organization’s behalf. Example:  A Registrar.  

 Add other relationships to create customized Org ID lists for My 

MERS to make it easier to complete some transactions. 

Reports  Add or discontinue optional reports 

 Specify the format (text and/or pdf) for each report 

 Request a combined report/data file (all reports, in .txt or .pdf format, 

compressed in one zip file) or a consolidated report data file (one tab-

delimited file that contains data from specified reports) 

 Request a Portfolio Analysis Report. There is no charge for the first 

two ordered per month. You can also schedule this report to be run at 

the same time every month. 

Member 

Summary 

View limited information about your own company or other MERS
®
 

System Members.  Information includes valid lines of business for the 

Member, and contact information. 

Transaction 

Default Settings 

You can pre-set values for your online Registration and Transfer of 

Servicing transactions.   

eRegistry Options To update eRegistry or eDelivery Options, contact the MERSCORP 

Product Performance Department at ppd@mersinc.org.  

eRegistry 

Certificate 

Information 

For MERS
®
 eRegistry Members, digital signature certificate information 

is stored here. 

 You can view information but not change it. 

eRegistry 

Relationships 

For MERS
®
 eRegistry Members, Controller Delegatee for Transfers and 

Auto-Confirm Transfer relationships are stored here. 

 Add a Vendor entry to authorize a third party to perform transactions 

on your behalf.  

 Add a Controller Delegatee for Transfers entry to authorize that 

Delegatee for Transfers to perform transactions on eNote records for 

which you are the Controller. 

 Add an Auto-Confirm Transfer entry to identify Controller Org IDs 

from which you wish to accept transfers automatically. 
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Customize 
Your 
Information 
– My MERS 

You can set up a custom list for each type of organization with which you 

regularly do business.  For example, you can create a My MERS list to show 

only your Investors, and another to show only the organizations to which you 

sell servicing.   

 

To set up your My MERS lists, follow these steps.   

Step Action 

1 Click Administration from the Main Menu. 

 The Administration menu appears 

2 Click on Member Information. 

 The Member Information menu appears 

3 Click on Relationships 

 The Relationships page appears 

 

Select the type of My MERS list you want to create.   

 That section of the page will display 

Click on the relationship hyperlink 
to select the relationship type you 
want to customize. 

 

Click on a heading 
hyperlink to display that 
section of the page 
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4 Click on the relationship type hyperlink.  

 A page displays in which to enter the Org IDs you want for that 

My MERS list. 

 
 

5 Enter the Org IDs and press Submit. 

6 Follow steps 3 – 5 for each My MERS list you want to create. 

7 From the Administration Menu, click on My MERS 

 The My MERS page appears 

 
 

8 Select ON to turn the My MERS option on for your Org ID.  

9 Click Submit. 

 

Select this hyperlink 
to display a pop-up 
window listing all 
Members with this 
Line of Business. 

Enter Org ID(s) of 
Member(s) you want to see 
on your customized list. 

 
Click Submit 

 

Select My MERS 

 

Select the On checkbox 

 
Click Submit. 
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To delete My MERS relationships, follow these steps: 

Step Action 

1 Click Administration from the Main Menu. 

 The Administration menu appears 

2 Click on Member Information. 

 The Member Information menu appears 

3 Click on Relationships 

 The Relationships page appears 

 
4 Select the type of My MERS list you want to create.   

 That section of the page will display 

 

5 Click the Delete button next to the Org ID you want to remove. 

Click on a heading hyperlink to 
display that section of the page 

 

Click the Delete button beside 
the Org ID you want to remove. 
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Customize 
Your 
Information 
– 
Transaction 
Default 
Settings 
 

The Registration, Create TOS, and Create TOS/TOB pages have many 

settings for all organizations. Many Members, however, typically enter the 

same information for each transaction.  You can pre-set certain fields to make 

your data entry easier and more accurate. 

Registration 
Settings 

You can pre-set the following fields to make your registration data entry 

faster and more accurate: 

 Lien Type: First or Subordinate 

 Servicer Org ID  

 Subservicer Org ID  

 Investor Org ID  

 Document Custodian Org ID 

 Interim Funder Org ID 

 Originating Org ID 

 Original Note Holder 

 MOM Indicator: MOM, Non-MOM or iRegistration 

 Pre-Closing Indicator: Yes or No  

 Associated Member Org IDs 

 

TOS Settings You can pre-set the following fields to make setting up Transfer of Servicing 

transactions faster and more accurate: 

 Current Investor Org ID  

 Current Servicer Org ID  

 Current Subservicer Org ID  

 New Servicer Org ID  

 New Subservicer Org ID  

 New Servicer/Investor Org ID  

 New Document Custodian Org ID 

 Delete Current Custodian flag 
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Step Action 
 

1 Once you have determined you have access to this option, from the 

Administration Menu, click on Member Information, then 

Transaction Default Settings, and complete the page that appears. 
         

 

 
2 Click Update to save your selections.   

They will be in effect immediately. 

A Successful Message will 
then appear on a new page 

Click on these 
hyperlinks to 
display a pop-up 
list of Members 
with that LOB  

 

Select Lien 
Type from drop 
down 

 

Enter applicable 
Org IDs 

 

Select MOM indicator 

 

After choosing 
default settings 
click Update 

 

Click on 
these 
hyperlinks to 
display a 
pop-up list of 
Members 
with that 
LOB  

 

 

Enter 
applicable 
Org ID(s) 

 

Enter applicable 
Org ID(s) 

 

Select to 
remove existing 
Custodian 
without adding a 
new one    

 

Select  
Pre-Closing 
indicator 

 

Enter Original Note Holder 
Name if not a Member 

 

Enter Originating Org ID for 
a MERS

®
 System Member 
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Chapter 4: Security 

 

Introduction MERSCORP grants each Member organization security rights for the 

processes they are authorized to perform.  Within your organization your 

MERS
®
 System Administrator sets up customized security roles and new 

User IDs.   The security roles define the processes each user is authorized to 

perform. 

Your MERS
®
 System Administrator will create new security roles and give 

each of them access to some or all functions on the MERS
®
 System (limited 

to your company’s lines of business entered on your Member Profile).    

The MERS
®
 System Administrator can also delete security roles.  To do so, 

the role must no longer be associated with any User ID. 

Every user’s password will expire and have to be changed at an interval 

selected by your MERS
®

 System Administrator, but you can change your 

password anytime. 

If your organization participates in Automated Password Reset, each user can 

set up challenge responses to allow them to log in and change their password 

by answering challenge questions. The challenge responses also can be 

updated anytime.  

 You will be prompted to establish your responses if none exist when you 

change your password.  

 The system will present the challenge questions after three unsuccessful 

logon attempts or when you click the Forgot My Password button on the 

login page.  

 After three unsuccessful attempts to answer the challenge questions (or 

after three unsuccessful logon attempts if you have not set up challenge 

responses), the system will disable your User ID; your System 

Administrator can re-enable your User ID to allow further login attempts, 

and reset your password if necessary.  

 Whenever your System Administrator re-enables your User ID or resets 

your password, the system will prompt you to create a new password and 

challenge responses on your next login. 

 

Chapter 
contents 

This chapter explains how to set up users on the MERS
®
 System, how to set 

up security roles, and how the roles can be used. It also explains how to 

change your password and, if your organization participates in Automated 

Password Reset, update your Challenge Responses. 
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The SysAdmin 
User ID 

The MERS
®
 System assigns each Member an initial User ID called 

“sysadmin.”  The person responsible for your MERS
®
 System 

administration will use this User ID to create all other users. The 

“sysadmin” User ID can only create, modify and delete User IDs.  It 

cannot do any other functions on the MERS
®
 System. Your MERS

®
 

System Administrator will need to create another security role to allow 

update of Member Information (including Contacts). 

 

Security Roles A security role is a member-defined list of MERS
®
 System processes and 

sub-processes selected from the authority granted to the Member by 

MERSCORP. Member-defined security roles are usually defined by 

internal member functions.  For example, you may require different 

individuals to perform registrations and transfers of servicing rights.  The 

member system administrator sets up a Registrations security role with 

security rights to the registration functions, and a Transfer security role 

with security rights to the transfer servicing rights functions.   

Your system administrator creates a security role, and assigns each user 

to the appropriate role for their function.  A security role may have 

multiple users assigned.  It may be modified to add or delete new 

processes and sub-processes.  Any modifications made to the security 

role will affect all users assigned to it. 

Requests for changes to a Member's authorized processes and sub-

processes must be submitted in writing to MERSCORP. 

Members may also grant authority to third parties to process transactions 

for them. See the Relationships section in 9H116HChapter 3 for details. 

 

User IDs MERSCORP sets up the initial member system administrator User ID.  

That ID is authorized to create User IDs and additional member system 

administrators for your organization. 

Your organization’s MERS
®
 System Administrator creates a unique user 

identification for each individual who performs functions on the MERS
®

 

System.  User identification consists of the user name; a system identifier 

(User ID), assigned security role, status, and password.  User IDs are 

unique within a member organization. 

User security roles do must be entered for each User ID.  A User ID can 

only be assigned one security role.   

A User ID may be modified and enabled or disabled by your MERS
®
 

System Administrator as needed. 

The system administrator can also delete User IDs by checking the 

“Delete” box.  Once deleted, the User ID cannot be accessed but is 

retained on the database so that it will appear as appropriate on reports 

and milestones. 
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 When a user forgets their password, they can use the Forgot My 

Password button if they have established challenge responses; otherwise 

the MERS
®
 System Administrator will need to reset the password. After 

three unsuccessful log-on attempts, the User ID is locked out and can 

only log in by answering their challenge questions. Three unsuccessful 

attempts to answer the challenge questions disables the User ID, and the 

MERS
®
 System Administrator must enable, and may also enter a new 

password.  

For Members not using Automated Password Reset, the User ID is 

disabled after three unsuccessful log-on attempts, and your MERS
®
 

System Administrator must enable it.  

 

Follow these steps to setup User IDs and security roles. 
 

Step Action 

1 Log on to MERS
®
 OnLine using the SysAdmin User ID and 

Password, or another user identification with security access to create 

User IDs and security roles 

2 Click Administration from the main menu. 

  The Administration menu appears. 

3 Click Security from the Administration menu. 

  The Security menu appears. 
 

 

  

Transaction Requirement 

List of Roles Displays roles your system administrator has set up 

 
 

Select a Role Description 
hyperlink to view or 
update its role definition 
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Transaction Requirement 

New Role 

Definition 

Your System Administrator uses this option to create new security roles 

and give each of them access to some or all functions on MERS
®
 OnLine 

(limited to your company’s lines of business entered on your Member 

Profile).    

 

 

 

 

Rules and recommendations for 
designating Role Names are 
displayed above the field 

 

Type desired 
Role Name and 
press Submit 

 

This message 
appears when 
successful 

 

Click this hyperlink to add 
functions to the new Role 
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To limit the security 
within a group, click its 
Function Group 
Description hyperlink 

 

To allow all 
functions within a 
Group, check its 
Allow checkbox 

 

When limiting functions 
within the Function Group, 
always select Process 

 

Select the 
Function 
Description(s) 
appropriate for 
this Role 

When you have 
selected all the 
appropriate 
Function 
Descriptions, click 
Submit 
 

When you have 
selected all the 
appropriate 
Function Group 
Descriptions, click 
Submit 
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New User 

Definition 

Your System Administrator will 

 Enter user’s full name  

 Enter User ID 

o may contain 4-8 characters 

o must be unique within your Org ID 

o must start with a letter 

o cannot contain the word “MERS” 

o cannot be the word “RESMIN” 

o cannot contain any spaces 

o cannot contain any special characters  

except period(.) or hyphen(-) 

o User IDs are not case sensitive 

 Select a Role for the User 

 Mark the “Enable User ID” checkbox to activate the User ID  

 Type a new Password in the Initial Password field 

o Must have 6-12 characters 

o Must start with a letter 

o Must contain at least one number 

o Must contain at least one of the following characters: 

:!#$%()*+,/;<=>? 

o Cannot have consecutive repeating characters 

o Cannot contain the word “MERS” regardless of case 

o Must be different than the User ID 

o A password is reusable after 12 password changes 

o Passwords are case sensitive 

 Type the Password again into the Confirm Password field 
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 Click on Submit  

 A message will display stating if the New User ID was created. 

 

Type the first 
and last name of 
the MERS user 
in the User 
Name field 

Enter a unique User ID 

Use the drop down to 
select the security Role 

Select the Enable the 
User ID checkbox 

Enter a password in the Initial 
Password field and retype it in 
the Confirm Password field 

Click Submit 

Click this hyperlink 
to create another 
User ID 
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List of Users by 

Name 

 

List of Users by 

Role 

 

List of Users by ID 

The list of users may be viewed by User Name, Role, or User ID  

 

 Only displays users in your organization 

 

 A user is required to have a User ID to perform functions 

 

 A user working for more than one member organization is not required 

to have a User ID for each organization as long as CHANGE 

MEMBER security access has been granted by MERSCORP 

 

Change Password From the Main Menu, select Administration, then Change Your Password 

 
The Password is case sensitive. It must have 6-12 characters, must start 

with a letter, cannot contain repeating characters or 'MERS', and must 

contain at least one number and at least one of the following special 

characters:  : ! # $ % ( ) * + , / ; < = > ? 

Enter the 
new 
password 

Click Submit 

Enter your 
Org ID, User 
ID, and 
existing 
Password as 
if you were 
logging in 

Enter the new 
password 
again 
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Update Responses From the Main Menu, select Administration, then Update Responses 

  
The Challenge Responses are not case sensitive.  

Each must be unique, and have at least 5 characters.  

 

For Organizations 
Participating in 
Automated 
Password Reset 

When you click the Forgot My Password button on the login page, or 

after three unsuccessful logon attempts, you will be prompted to log in 

and change your password by answering three of the challenge questions: 

 
 

After three unsuccessful attempts to enter challenge answers, or if 

you have not yet established challenge responses, the system will refer 

you to your organization’s MERS
®
 System Administrator, who can reset 

your password. 

If you have not yet 
entered responses - 

Enter a response for 
every challenge 
question.  
 

If you have already 
entered responses – 

your existing answers 
will be masked. You 
only need to enter the 
ones you want to 
change. 
 

If you don’t know a 
particular answer, just 

enter a response you’ll 
be able to remember. 

 

Enter your Org 
ID, User ID, and 
Password as if 
you were 
logging in 

Click Submit 

 

1) Enter your Org ID 
and User ID as if you 
were logging in 

5) Click Submit 

 

2) Enter a 
new 
password 

3) Enter the new 
password again 
to confirm 

4) Enter the response 
you established 
previously for each 
challenge question  
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 The first time you log in after your MERS
®
 System Administrator has 

reset your password or re-enabled your User ID, you will be prompted to 

create a new password and establish new challenge responses:  

 

You will also receive this prompt if you change your password before 

you have established challenge responses, either using the Change My 

Password option or by attempting to log in after your password has 

expired. 

Processing  After submitting, a message will be returned advising if the transaction 

was completed successfully. 

 

 

 

Click Submit 

 

Enter your Org ID, 
User ID, and existing 
Password as if you 
were logging in 

Enter a new 
password 

Enter the new 
password again 

Enter a unique 
response for each 
challenge question.  
 
If you don’t know a 
particular answer, 
just enter a 
response you’ll be 
able to remember. 
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Change Member 
Access 

MERSCORP grants Change Member access to organizations with more 

than one MERS
®
 System Org ID (e.g. parent and child) to eliminate the 

need for multiple User IDs for users who may need to perform 

transactions for both Org IDs, and to Members listed in a Vendor 

relationship with your organization.  The user may switch access during 

a session to any of the Org IDs for which the Member has been 

authorized.  Additionally, security roles may be differentiated to allow a 

user to perform a particular transaction for one Org ID but not another. 

 

Step Action 

1 Click Change Member on the main menu. 

 The Change Member page appears. 

 
2 Enter the Org ID for the Member for which you wish to 

perform transactions and click Submit. 

OR 

Click on the Member List hyperlink to display a list of 

Members to which you may change, and click on the Member 

Name or Org ID to change to that Member 

 A message appears informing you of the successful change. 

 
The security role assigned to the user does not change from Org 

ID to Org ID.  However, each role may be set up to allow 

transactions for one Org ID but not another. 

Enter Org ID to 
which you wish to 
change and click 
Submit 

Click on Member List 
to display a list of 
Members to which 
you may change 
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Accessible Functions by Line of Business 
 

Line of Business Functions Accessible Inter-relationships 

Servicer 

 

  

 Registration 

 Registration Reversal 

 Initiation of Transfer of Servicing (flow or 

seasoned) 

 Confirm Transfer of Servicing 

 Initiation of Transfer of Beneficial Rights 

(option 2) 

 Assumption Notification 

 Reports 

 Foreclosure Notification 

 Foreclosure pending (option 1), 

assigned to Servicer 

 Reinstated or modified (option 1), 

assigned back to MERS 

 Reinstated or modified (option 1), 

not assigned back to MERS 

 Reinstated or modified (option 2)  

 Foreclosure complete 

 Member Security 

 Deactivation and Lien Release 

 Paid In Full 

 Transfer to non-MERS Status 

 Loan Maintenance 

 Deactivation Reversals 

 Member Administration 

 Third Party Security  

 Relationships 

 My MERS 

 Transaction Default Settings 

 Initiation of Default by Subservicer 

(Must contact MERSCORP) 

 Subservicer line of 

business access is 

automatically 

assigned by 

MERSCORP 

 Must have 

subservicer line of 

business access for 

transfers of 

servicing. 

 Investor line of 

business access is 

automatically 

assigned by 

MERSCORP to 

enable repurchases 

via transfers of 

beneficial rights. 

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 31 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Chapter 4: Security  28  

 

Line of Business Functions Accessible Inter-relationships 

Subservicer  Registration 

 Initiation of Transfer of Servicing (flow or 

seasoned) 

 Confirmation of Transfer of Servicing 

 Initiation of Transfer of Beneficial Rights   

(option 2) 

 Assumption Notification 

 Reports 

 Foreclosure Notification 

 Foreclosure pending (option 1), 

assigned to Servicer 

 Reinstated or modified (option 1), 

assigned back to MERS 

 Reinstated or modified (option 1), 

not assigned back to MERS 

 Reinstated or modified (option 2)  

 Foreclosure complete 

 Member Security 

 Deactivation and Lien Release 

 Paid In Full 

 Transfer to non-MERS
®
 System 

Member 

 CEMA 

 Loan Maintenance 

 Deactivation Reversals 

 Quality Assurance 

 Member Administration 

 Third Party Security  

 Relationships 

 My MERS 

 Transaction Default Settings 

 

 None 
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Line of Business Functions Accessible Inter-relationships 

Investor  Confirmation of Transfer of Servicing 

 Confirmation of Transfer of Beneficial 

Rights (option 2) 

 Initiation of Transfer of Beneficial Rights  

 (option 1) 

 View Loan Information 

 Initiation of Default By Servicer 

Deactivation (Must contact MERSCORP) 

 Reports 

 Member Administration 

 Member Security 

 Must have servicer 

line of business 

access for default 

process. 

Originator  Registration 

 Registration Reversal 

 Loan Maintenance 

 Member Administration 

 Member Security 

 Reports 

 None 

MERS 1-2-3  MIN Reservation 

 MIN Tracking 

 Must have MERS 

1-2-3 line of 

business. 

Title Company 

 

 Member Administration 

 Member Security 

 View Loan Information 

 Reports  

 None 

Interim Funder  Removal of  Interim Funder Security 

Interests 

 View Loan Information 

 Member Administration 

 Member Security 

 Reports 

 None 

Warehouse/ 
Gestation Lender 

 View Loan Information 

 Member Administration 

 Member Security 

 View Loan Information 

 Reports 

 None 
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Line of Business Functions Accessible Inter-relationships 

Document 
Custodian 

 View Loan Information 

 Member Administration 

 Member Security 

 View Loan Information 

 Reports 

 

 None 

Property 
Preservation 
Company 

 Member Administration 

 Member Security 

 MIN Information 

 Reports 

 None 

Vendor/ 
Service Provider 

 Member Administration 

 Member Security 

 Reports 

 Third Party Transactions as authorized by 

Member 

 None 

Lite Member 
Indicator 

Lite Members have these LOBs 

 Originator 

 Servicer/ Subservicer 

 Investor 

 Document Custodian 

Lite Members will not 

show on pop-up Org 

ID lists on a 

registration or transfer 

transaction because it is 

unlikely a Lite Member 

will be named by 

another Member.   
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Chapter 5: Loan Registration 

   
Introduction Registration is the process of entering loan information into the MERS

®
 

System.  You can register a loan:  

 As a Pre-Closing before you close it 

 As a MOM loan after you have closed it on a Security Instrument naming 

Mortgage Electronic Registration Systems, Inc. (MERS) as the original 

mortgagee 

 As a Non-MOM loan if you’ve recorded an assignment to MERS 

 As an iRegistration if MERS is not the mortgagee on the loan    
 

Each loan you register must have a Mortgage Identification Number (MIN).  

MINs are typically generated from your loan origination system, or from a 

software program your company develops that can calculate the MIN using 

the Mod 10 Weight 2 algorithm.     

 

Chapter 
contents 

This chapter describes how to register a loan. It also explains the difference 

between primary and associated members.   See 10H117HChapter 17 for instructions 

on reversing a registration. 
 

  

 

To start, select 
Registration 
from the Main 
Menu 

 
 

Enter the MIN you 
want to register 
and click Submit 

 

Select the Help 
icon to display a 
help window 
about how to use 
this page 
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Primary 
Members 
and 
Associated 
Members 

The differences between primary and associated members are as follows: 

 Primary Members are identified with their Lines of Business as:   

 Servicer  

 Subservicer  

 Investor  

 Custodian  

 Interim Funder 

 Associated Members have been granted inquiry only access to loan 

information by the Servicer/Subservicer of a mortgage registered on 

the MERS
®
 System and are identified with their Lines of Business as: 

 Collateral Agent  

 FHLB/FRB  

 Government Housing Agency  

 Master Servicer  

 Mortgage Insurance Company  

 Trustee  

 Warehouse/Gestation Lender  

 Alternative Custodian  

 Participation Investor 

 Other 

 Property Preservation Company 

  
Loan registration 
requirements 

The loan registration requirements are as follows: 

  
 

Field Notes 

Data entry Tips  Enter MINs with or without dashes. 

 Fields that appear with * are required.  Other fields are optional, but 

should be completed if the information is available. 

 Enter dates in the appropriate fields, Month (alpha – choose from drop-

down list), Day (numeric), Year (4-digit numeric).  

 Enter dollar amounts without commas or decimal points. 

 Enter Social Security Numbers without dashes. 

MIN  Enter a valid new, PreClosing, Non-MERS Status, or iRegistration 

MIN to access the Registration details page. 
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Field Notes 

Loan 

Information 

Note that the fields asterisked (*) below can be pre-set to frequently used 

values using Transaction Default Settings.  (See 11H118HChapter 3: Update 

Member Information for instruction) 

The fields displayed are: 

 *Lien type (First or Subordinate) 

 Note amount – enter without commas or decimal point, unless the 

loan amount includes cents 

 Note Date – must be a valid date no more than 31 years in the 

past, or greater than the current date 

 Funding Date – optional 

Used if the funding date is different from the date on the Note 

 Originating Org ID 

 Original Note Holder 

 *Servicer 

 *Investor 

 Interim Funder 

 Subservicer 

 Custodian 

 Associated Members 

 

Select Lien Type 
from drop down Enter Note Amount 

Enter Note Date  

Enter Funding 
Date if different 
from Note Date 

Enter 
Servicer & 
Investor 
Org IDs 

Enter 
Subservicer & 
Custodian Org 
IDs if applicable 

Enter Interim 
Funder Org ID if 
required by 
warehouse lender  

Enter 
Associated 
Member 
Org IDs if 
applicable 

 

Enter Originating Org ID for 
Member originator, or Original Note 
Holder for Non- Member originator  
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Field Notes 

Borrower   The current primary borrower is required. 

 Only one current primary borrower and one original primary borrower 

(if an assumption) are allowed.  You can enter one primary borrower 

and up to three co-borrowers during registration.   

To enter additional co-borrowers, use the MIN Update function.  

 Borrowers and co-borrowers cannot have the same Corporation Name 

or Social Security Number as another borrower or co-borrower on the 

MIN. 

 

Enter Primary Borrower 
Information 

Enter information for up 
to 3 Co-Borrowers. 
 
(If more than three  
co-borrowers appear on 
Security Instrument, use 
MIN Update to enter 
additional co-borrowers 
after Registration.) 
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Field Notes 

Property   Street Number, Name, Designator, and Direction; Unit type and 

Number; City; State; ZIP code. 
 

 
 

Note: If direction appears after the street name on the Security Instrument 

(e.g. Winter South), enter it in the street name field instead of the 

direction field. If direction appears after the designator (e.g. 

Landing Road North), enter all three in the street name field. 
 

Enter 5- or 9-digit ZIP 
code, as it appears on 
the Security Instrument 

Enter street name 

Enter street 
number 

Enter street direction 
(e.g. S, NE) 

Enter street designator 
(e.g. ST, RD, or AVE) 

Enter unit 
type (e.g. 
apartment, 
condo) 

Enter unit 
number  
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Field Notes 

Legal Description  The Legal Description is a field for the name of the county or other 

identifier, according to the FIPS Code Document (available on our 

website at 9H12H119Hwww.mersinc.org ). 

 Other descriptions are available, if desired (lot, block, etc). 

 Only the county is required for registration. 

 

FIPS Code Pop Up Window: 

 

Enter County Name or 
FIPS Code 

Select FIPS Code hyperlink 
to display a list of FIPS 
Codes and county names 
for the property state. 

You can copy and paste 
either FIPS Code or 
County name into the 
Description field 

To display FIPS Codes for a 
different state, select the state 
name from the dropdown and 
click Submit 

Choose Legal 
Description Type 
from dropdown 
(at least one 
must be County) 
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Field Notes 

Security 

Instrument  

 
 The MERS as Original Mortgagee (MOM) check box defaults to 

MOM (unless you have changed your Registration Settings to Non-

MOM or iRegistration) to indicate the security instrument was 

originated with Mortgage Electronic Registration Systems, Inc. 

(MERS) as the mortgagee.   

 Select Non-MOM if the loan is assigned to MERS. 

 Select  iRegistration if MERS is not the mortgagee. 

 Select Yes for the Pre-Closing indicator if the loan has not yet closed. 

  

Miscellaneous   These fields are used if trading partners require the information and it is 

applicable to the loan.  

 Investor Loan Number (required by some Investors) 

 FHA/VA/MI  

 Pool Number (required by some Investors) 

 Agency ID (required by some Investors, such as Ginnie Mae) 

 
NOTE: If the Investor (such as Ginnie Mae) requires Servicer Agency 

ID, the Servicer must provide its Agency ID either at the MIN level or on 

its Member Information (which will then populate the MIN with the 

Agency ID). If the required Agency ID is not manually entered or auto-

populated, the registration will reject with the error message, “Agency ID 

required.”  This can be corrected by either entering the Agency ID on the 

MIN, or adding it to Member Information. 

Select:  
 MOM if MERS is mortgagee 

on Security Instrument (SI)  
 Non-MOM if loan is 

assigned to MERS 
 iRegistration if MERS is not 

the mortgagee 

Choose Yes for 
a loan that has 
not yet closed 
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Field Notes 

Modification 

Agreement 

Only necessary if the loan has been modified before registration.   

 

Enter note date and note amount from modification agreement. 

Assignment   Required when a loan is assigned to Mortgage Electronic Registration 

Systems, Inc. (MERS). 

 The Assignee field defaults to MERS' address and contact information.  

To enter an assignment for an iRegistration, you must change the 

Assignee information. 

 

 

Select Assignment Type 
from drop down 

Assignee defaults to MERS 
for loans assigned to 
MERS.  To enter 
assignment information for 
an iRegistration, enter the 
correct Assignee. 

 

When you have entered 
all the Registration 
information, click Submit 

Enter note date 
from modification 
agreement 

 
Enter note amount 
from modification 
agreement 

Assignment information is 
required only for a loan 
assigned into MERS. 
Assignment information is 
optional for iRegistrations. 

Enter Assignor information 
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Field Notes 

Processing  The system will display a warning message when the lien type, primary 

borrower, and property address exactly match those fields on an 

existing registered loan.  The warning message appears after the 

registration is successfully processed.  Both MINs will appear on the 

MINs for the Same Primary Borrower SSN, Property and First Lien 

Report, with Servicer/Subservicer contact information. 

 

 The system will display a warning message when a seasoned loan is 

registered with the MOM indicator set to Y. 

 

 Any errors that appear must be corrected before the registration is 

completed successfully; incomplete registrations are not retained. 

 

Re-Registration 
After 
Deactivation 

You also use Registration when a loan that was previously deactivated 

because it was assigned out of Mortgage Electronic Registration Systems, 

Inc. (MERS) is subsequently assigned back to MERS, or a loan that was 

previously deactivated because it was sold to a non-MERS Member is 

later sold to a MERS
®

 System Member. MINs in the following statuses 

may be re-registered: 

 Transfer to Non-MERS Status 

 Reinstated or modified (option 1), not assigned back to MERS 

 Default by Servicer 

 Default by Subservicer 

When you re-register a MIN in one of these statuses, the original MIN 

information will be displayed on the Registration page, and you may 

update it as necessary before submitting the registration. Pay particular 

attention to the following fields: 

 MOM Indicator (must be set to Non-MOM if the loan is assigned to 

MERS, or iRegistration if it is not) 

 Servicer 

 Investor 

 Assignment (must enter assignment information if the loan is 

assigned to MERS) 
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Re-Registration 
After 
Registration 
Reversal 

When you re-register a MIN that was in Registration Reversal status, a 

Re-Registration MIN Summary shows you the existing information on 

the MIN, and is accompanied by a Re-Registration Menu that allows you 

to change any information on the MIN before completing the registration, 

as well as view Milestones and MIN Audit information. 
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 When all information is correct, selecting the Re-Register button on the 

Re-Registration Loan page completes the registration. If you do not click 

this button, the MIN will not be registered, but any updates you have 

made on the MIN using the Re-Registration MIN Information Menu will 

be retained. 
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Conversion You also use the Registration option to convert an active iRegistration 

loan to a Non-MOM if it is assigned to Mortgage Electronic Registration 

Systems, Inc. (MERS). Only the Servicer or Subservicer may perform the 

conversion transaction. 

When you enter the MIN of an active iRegistration, the original MIN 

information will be displayed on the Registration page, and you may 

update it as necessary before submitting the conversion.  

 

The Servicer and Investor fields may not be changed as part of a 

conversion.  

If an Interim Funder is already reflected on the loan, it may not be 

changed or deleted, but an Interim Funder may be added if one does not 

already exist.  

MOM Indicator defaults to Non-MOM, and the conversion will not go 

through if this is changed.  

Add the Assignor information for the assignment to MERS, then click 

Convert. 
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Chapter 6: Removal of Interim Funder’s and 
 Warehouse/Gestation Lender’s Security Interests 

 

Introduction Some interim funders (warehouse lenders) require their borrowers to list the 

funder on the MERS
®
 System at registration to show it holds the beneficial 

rights to the loan.    

 If listed in the Interim Funder field, when the borrower pays the interim 

funder back, it must remove itself from the interim funder field on the 

MERS
®
 System to show it has relinquished its rights, unless it has been 

removed by an Option 1 Transfer of Beneficial Rights Transaction.     

 If listed in the Warehouse/Gestation Lender field (in the Associated 

Member section of the registration) it will be removed from the field: 

o Indirectly through an Option 1 Transfer of Beneficial Rights 

Transaction.     

o Indirectly when a Transfer of Servicing Batch completes 

o Directly by the Warehouse/Gestation Lender when it has been 

reimbursed 

 

Chapter 
contents 

This chapter describes how an interim funder or warehouse/gestation lender 

removes its security interest on the MERS
®
 System, and explains the 

timeframe.  
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Removing 
Interim 
Funder 
Interests 

Only the Interim Funder organization (or its Vendor) can remove itself from 

the Interim Funder field. 

 

To remove your Org ID from the Interim Funder field: 

 

Step Action 

1 Click Release of Interim Funder from the Main Menu. 

 The Release Interim Funder Interests page appears 

 
2 Enter the MIN (s) that are to be processed and click Submit 

 

Field Notes 

Processing The interim funder must correct errors that appear on the error message 

page. 

 

 

 

When to remove 
interim funder 
interests 

Interim funders remove their interests for Option 2 beneficial rights 

transfers.  In Option 1 beneficial rights transfers, any interim funder 

interests are removed automatically when the transfer of beneficial rights 

occurs. 

  It is not necessary to have interim funder interests removed before an 

Option 2 beneficial rights transfer or a servicing rights transfer. 

Enter the MIN(s) 
to be released 
and click Submit 

 

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 48 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Chapter 6: Removal of Interim Funder’s and 

 Warehouse/Gestation Lender’s Security Interests  45  

 

 

Remove 
Warehouse/ 
Gestation 
Lender Interests 
 

The current Servicer or Subservicer may remove a Warehouse/Gestation 

Lender Org ID from a loan 

 

To remove the Org ID from the Warehouse/Gestation Lender field: 

Step Action 

1 Click MIN Information from the Main Menu. 

 The MIN Find page appears 

2 Enter the MIN to be processed and click Begin Search 

 The MIN Summary for that MIN appears 

 The MIN Information menu appears 

3 From the MIN Information menu, select Loan 

 The Loan page for that MIN appears 

 
4 Click on Associated Members to display the 

Warehouse/Gestation Lender field  

5 Remove the Org ID from the Warehouse/Gestation Lenders 

field.   

6 Click Update  

Delete the Org ID from 
the Warehouse/Gestation 
Lender field 

Click Update 
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Chapter 7: Registering a Consolidation, Extension or 
 Modification Agreement (CEMA) 

 

Introduction CEMA registration is the process of entering loan information for a 

Consolidation, Extension or Modification Agreement (CEMA) on the 

MERS
®
 System and assigning Mortgage Electronic Registration Systems, 

Inc. as the mortgagee of record.  A CEMA enables a borrower to consolidate 

and/or extend the term of an existing loan with or without additional funding 

to avoid the taxes associated with refinancing.  Other features of a CEMA 

include: 

 The security instrument does not change on a CEMA 
 

The processing of a CEMA has two parties when both parties are Members of 

the MERS
®
 System: the current Servicer (the party that currently services the 

existing mortgage) and the new consolidating lender (the party providing the 

end financing). 

When the current Servicer and the new lender are different: 

 The current Servicer submits a deactivation paid in full transaction on the 

old MIN.  

 The consolidating lender or new Servicer registers a new MIN on the 

MERS


 System with the original loan information. The note date, note 

amount and recording information from the modification agreement are 

entered on the Modification page. 

When the current Servicer and the new lender are the same: 

 The current Servicer of the loan updates the existing MIN, and adds the 

note date, note amount and other information into the MERS


 System on 

the Modification page. 

 

Chapter 
contents 

This chapter explains how to register a CEMA, or update a current MIN with 

CEMA information.  
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CEMA 
Processing 

If a new MIN has to be registered, please see 14H121HChapter 5: Loan Registration for 

details, remembering to enter the original loan information and use the Mod 

Agree tab to enter the modification information.  

If the current Servicer and new lender are the same, the modification is added 

to the existing MIN in the following steps: 

 

Step Action 

1 Click MIN Information on the main menu. 

2 Enter the MIN: 

3 Then select the Mod Agree from MIN Information menu.  

 The Modification Agreement page appears. 
 

 
4 Click ADD. 

 The Add Modification Agreement page appears. 
 

 

Click Add 

Enter the 
Modification 
Note Amount 

Click 
Submit 

Enter the 
Modification 
Note Date  
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5 Enter the CEMA information and click Submit. 

 The Modification Agreement Confirmation page displays. 
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Chapter 8: MIN Find and Selection 

 

Introduction MERS
®
 OnLine provides several ways of searching for and selecting MINs.  

If you know the MIN, you can enter it to view or update information.  If you 

do not know the MIN, you can enter characteristics of the loan, such as 

borrower social security number or property address, to search for that 

particular MIN.   

For MINs you are currently associated with, or for which you are the most 

recent Previous Servicer or Subservicer, you can view complete information 

using the MIN Information menu options. For MINs you are not associated 

with, or which have been archived because they have been deactivated for at 

least 48 months, you can view only a limited summary.   

Finally, you can use the Group search function to create a list of MINs that fit 

criteria such as “all paid off loans with a particular Investor and Servicer.” 

Using Group search, however, you can only view MINs you are currently 

associated with.  

 

Chapter 
contents 

This chapter describes how to find a single MIN, or to find a group of MINs 

that your organization is associated with.  It also describes how to use 

MERS
® 

Link to display limited information on any MIN. 

  

Step Action 

1 Click MIN Information from the main menu. 

 A MIN Find page appears 
 

 

Navigation 
bar for search 
criteria 

Enter a MIN and click 
Begin Search 
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2 Select the method by which you want to search: Borrower Name, 

Property Address, MIN, Social Security Number, Certificate 

Number or Group. 

 

 Enter as much unique information as possible to identify the 

MIN. 

 
 

3 Enter the search information and click Begin Search. 

 The MIN List page will be displayed. 

 Archived MINs will contain a header showing they are 

archived. 
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4 Click on the MIN you wish to view. 

 The MIN Summary page for that MIN will be displayed, and 

the MIN Information menu will appear. 

 The MIN Summary page always displays primary borrower, 

even if your search criteria matched a co-borrower on that MIN. 

 For archived MINs and MINs your organization is not 

associated with, a Modified MIN Summary page will be 

displayed, and the MIN Information menu will not appear. 

 

When to use 
MIN Find and 
Group 

Use MIN Information to view general information about a MIN 

Use the Group option to find and select individual or multiple MINs. You can 

use the Group option to list and select multiple MINs for the following 

processes: 

 Release Interim Funder Interests 

 Transfer Servicing Rights 

 Transfer Beneficial Rights (Option 2 only) 

 Deactivation-Transfer to Non MERS Status 

 Deactivation-Paid In Full 
 

MIN Group 
Search 

Below are the fields available on MIN Group to help identify the MINs you 

want.   Check the “Summary Count Only” box to suppress individual MIN 

information, and receive just a MIN count. 
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Field Instructions 

MIN Status Click on the down arrow to select a specific status (example: all MINs Paid 

in Full) 

Foreclosure 

Status 
For MINs in Foreclosure, choose the specific foreclosure status 

MOM Any MIN, or only MOM MINs, or only non-MOM MINs, or only 

iRegistration MINs  

Servicer 

Custodian 

Investor 

Subservicer 

Interim 

Funder 

Enter the Org ID for the entity you want (example Servicer) or click on the 

field name to display an alphabetic list of MERS
®
 System Members in that 

line of business.   

If you have the My MERS option turned on, your Org ID lists will be 

customized to show only your designated trading partners. 

You can enter an Org ID in one or more of these fields, or leave them blank. 

You must enter your Org ID in at least one of the fields. 

Pool Number Enter the Pool Number if that is part of your search criteria 

Associated 

Member 
Click the down arrow to select specific associated member role, then click on 

the organization field to display an alphabetic list of Members in that line of 

business.  

Or leave Org ID blank to select all MINs that contain that type of Associated 

Member 

Information 

displayed in a 

Group search 

Below is the MIN information that is returned from a MIN Group search 

MIN Information 

 MIN 

 MIN Status 

 MOM, Non-MOM, or iRegistration status  

 Lien Type 

 Registration Date 

 Note Amount 

 Note Date 

 Property address 

 Borrower Name(s) 

 Originating Organization 

To view all of the details of a MIN, click the highlighted MIN.  

When you select a MIN on which your organization is a rights holder, the 

MIN Information menu will appear to allow you to select sections containing 

the specific information you want to view or update.  
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Information 
displayed on 
a MIN 
Summary 

The following information is displayed on the MIN summary when  your 

organization is a current rights holder on the MIN, or the most recent previous 

Servicer or Subservicer: 

 MIN 

 MIN Status (will be in bold red font if not in Active status) 

 MOM, Non-MOM or iRegistration 

 Registration Date 

 Property address 

 Lien Type 

 Primary borrower name (even if search criteria matched co-borrower) 

 Primary Borrower Social Security Number  

(masked except for last four digits) 

 Pool number 

 Note amount 

 Note date  

 Servicer name 

 Custodian name 

 Investor name 

 Loan number 

 Subservicer name 

 Interim funder name 

 Originating Organization 

For archived MINs, and MINs with which your organization is not associated, 

a modified MIN Summary page is displayed which contains only the 

following fields: 

 MIN 

 MIN Status (will be in bold red font if not in Active status) 

 MOM (Y/N) 

 Property address 

 Primary borrower name (last name only for archived MINs) 

 Servicer  

 Investor (unless Investor has opted out of disclosing investor information 

in proprietary applications) 

 Subservicer  
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The screen below shows the MIN Summary screen for a MIN in a pending TOS/TOB 

batch.  Using the batch number hyperlink, you can instantly link to the batch summary 

page to confirm or reject the MIN for the batch. 
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Using 
MERS® Link 

MERS
® 

Link can be used by any MERS
®
 System Member to view limited 

information on any MIN in the MERS
®
 System database.    

 

Step Action 

1 Click MERSLink from the main menu. 

2 Click on the search criteria you want to use.  For example, if you 

have the borrower’s last name, click in the Last field.   

 
3  Enter the borrower’s last and, optionally, first name.   

4 Click Begin Search or press Enter.   

 All MINs that match those criteria will display. 
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5 Click on the MIN you want to display  

 Summary information will be displayed.    
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Chapter 9: MIN Information Menu 

 

Introduction MINs are updated in two ways.  One way is automatic, through transactions 

such as transfers of servicing or payoff.  The other way is manually.  You 

will, for example, manually update a MIN with the Lien Release Sent Date 

after a payoff, or recording information when you receive it back from the 

recorder’s office.  You might also need to correct borrower or property 

information.  

To manually update information on the MERS
®
 System, you use the MIN 

Information function. MIN Information is also used to view summary, 

milestone, and audit history information about a MIN.   

 

 

Chapter 
contents 

This chapter describes how to view and update information on a MIN, and 

explains when to check the Quality Review flag. 

 To view and update a particular MIN, follow these steps: 

Step Action 

1 Click MIN Information from the main menu. 

  The MIN Find page appears  

2 Type a MIN in the MIN field. 

3 Click Begin Search or press Enter. 

 If you are a rights holder on the MIN, or a Property Preservation 

Company with a relationship with the Servicer or Subservicer, the 

MIN Information menu lists sections you can view or update. 

 
To view general information or activity on a MIN, click on 

Milestones, MIN Audit, MIN Transfer Audit, or Summary. 

Select Loan, Borrower 
Details, Property, Legal 
Description, Assignment, 
Miscellaneous, Security 
Instrument, or Modification 
Agreement from the menu to 
view or update detail 
information  

Pending Batch 
Information 

 

Click 
Milestones, 
MIN Audit, or 
MIN Transfer 
Audit to 
display 
activity for 
this loan 
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  Milestones shows a record of significant events for a MIN such as 

registration, transfers or reversals. 

 

 MIN Audit shows a history of field changes for the MIN. 
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  MIN Transfer Audit shows a history of transfers performed on the MIN. 

 

 

 

 Summary shows high-level current information on a MIN  
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Viewing, 
Modifying, or 
Adding MIN 
Information 

 

 

The chart below provides information for using this function. 

Transaction Requirement 

Data entry  Type MINs with or without dashes. 

 When a MIN has a status of "Deactivated”, you can only update the 

assignment information in the Assignment section. 

 When a MIN has a status of "Paid Off”, you can only update the Lien 

Release Sent Date on the Security Instrument page. 

 Type dollar amounts without commas or decimal points. 

 Type Social Security Numbers without dashes. 
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Loan  

 
 You can change, but not delete, Note Amount and Note Date  

 You can add, change, or delete Funding Date 

 You cannot change Servicer or Investor. This requires a Transfer of 

Servicing Rights or Transfer of Beneficial Rights. 

 You can change or add a Custodian.  

 You can also change, add, or delete a Custodian when creating a 

TOS, TOB or TOS/TOB transaction.   

 You can add, but not change or delete, an Interim Funder  

 Only the named interim funder, using the Interim Funder Interests 

Release menu option, can remove interim funder interests.   

 You can add, change or delete Associated Members 

 A Property Preservation Company can add or delete itself only if it 

has a Relationship with the Servicer or Subservicer on the MIN 

Select Loan 

Enter Funding 
Date only if 
different from 
Note Date 

Enter Originating Org ID for a Member 
originator, or Original Note Holder for  
a Non-Member originator  Servicer & Investor Org 

IDs cannot be updated – 
use TOS or TOB 
transaction to change Servicer and 

Subservicer can 
update 
Subservicer, 
Custodian, and 
Associated 
Member Org IDs  

Servicer and Subservicer 
can add, but not change 
or delete, Interim Funder  

Property 
Preservation 
Company can add 
or delete itself only if 
it has a Relationship 
with the Servicer or 
Subservicer When updates are 

complete, click Update  
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Borrower 

Details 

 

Add Borrower page: 

 

 Only one Primary Borrower is allowed for each loan. All other 

borrowers are Co-Borrowers 

 Use Corporate Name for any non-person borrower, including trust or 

trustee 

 

Click the borrower 
name hyperlink to 
update borrower 
information 

Click Add to 
enter additional 
borrowers for 
this MIN 

Select 
Borrower 
Details 

Use Current unless you are correcting Original 
Borrower information after an assumption  

Click 
Submit 

Select Co-Borrower from 
the drop down  

Enter Social Security 
Number if available  

Enter Corporate Name or Individual Name 
as it appears on the Security Instrument 

Checked for 
original 
borrower(s) after 
an assumption 

Select  
Borrower Details 
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Update Borrower page: 

 
You can change but not delete these fields:  

 Primary Borrower Corporation Name. 

 Primary Borrower First. 

 Primary Borrower Last Name. 

 Primary Borrower Social Security Number  

You can change or delete Co-Borrowers 

Property  

 
You can change but not delete these fields 

 Street Name 

 City  

 State  

 Zip 

Click Delete to delete 
this Co-Borrower 
(cannot delete Primary 
Borrower) 

Enter the changes for this 
Borrower and click Update 

Enter the property changes 
and click Update 

 

Select Property 

Street designator 
(e.g. ST, RD, or AVE) 

Street direction 
(e.g. S, NE) 

Unit type (e.g. 
apartment, condo) 
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Legal 

Description 
 

 
 You can delete or update legal descriptions, as long as at least one County 

description remains. 

 You can add legal descriptions. 

 

Click Add to enter  
an additional  
Legal Description 

Enter the Legal 
Description changes 
and click Update 

Click the Delete 
button next to a 
Legal Description 
to delete that 
Legal Description 

Select Legal 
Description 

 

Choose the Legal 
Description Type 
from the drop down 

When you have 
entered the new 
legal description, 
click Submit 

Enter the description 
(e.g. County Name) 

Select FIPS Code 
hyperlink to display 
the FIPS Code pop 
up window 

Enter corrected County 
Name or FIPS Code 
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Security 

Instrument  

  

 

 MOM indicator cannot be changed to iRegistration; this requires 

reversing the registration of the MIN and then re-registering it with the 

correct MOM indicator. 

 MOM indicator cannot be changed from iRegistration to MOM; this 

requires reversing the registration of the MIN and then re-registering it 

with the correct MOM indicator. 

 MOM indicator cannot be changed from iRegistration to Non-MOM; this 

requires a Conversion transaction. 

Miscellaneous 

 
 The FHA/VA/MI field value is no more than 20 alphanumeric characters 

in length.  Dashes are allowed. 

 If you delete the Agency ID when the Investor requires it, the system will 

auto populate the field with the Agency ID defined in your Member 

Information.  If not defined there, the system will display an error 

message that “Agency ID is required.” 

 The Investor on the MIN may update Investor Loan Number and Pool 

Number on this page. 

When changes 
are complete, 
click Update 

Select 
Security Inst 

 

Select 
Miscellaneous 

When you have entered 
all Miscellaneous 
changes, click Update 

Investor, as well as Servicer 
and Subservicer, can update 
Investor Loan Number, Pool 
Number, and Agency ID 
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Assignment 
 

 
 

 

Add Assignment page:  

 

 The Assignee fields default to MERS' address and contact information 

when the assignment type is Registration.  The default values are 

required for an assignment to Mortgage Electronic Registration 

Systems, Inc. (MERS). 

 Assignee Name and Assignor Name are required. 

 

 

 

 

 

Click Add to enter 
an additional 
assignment 

Click Assignee or Assignor 
hyperlink to update or 
delete existing assignments  

Select 
Assignment 
 

Choose 
Assignment 
Type from 
drop down Enter Assignee 

information if 
assigning out 
of MERS 

Enter Assignor 
information 

When assignment 
information is complete, 
click Submit 
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Update Assignment page: 

 

 You can change but not delete the following fields: 

 Assignee Name 

 Assignor Name 

Mod Agree 

 
 You can update, delete, or add modifications agreements 

Click Mod Agree Note 
Date or Note Amount 
hyperlink to update or 
delete that modification 
agreement 

Click Add to add a new 
modification 
agreement to this MIN 

To change 
Assignment Type, 
use drop down 
 

To delete this 
assignment, 
click Delete 

When assignment information 
changes are complete, click Update 

Select  
Mod Agree 
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 The following fields can be changed, but not deleted except by deleting 

the entire Modification Agreement: 

 Modification Agreement Note Date  

 Modification Agreement Note Amount  

 
 The following fields are required: 

 Modification Agreement Note Date  

 Modification Agreement Note Amount  

 

Processing  The system will display a warning message if the lien type, primary 

borrower, and property address exactly match those fields on an 

existing registered loan.  

The warning message appears after the update is successfully 

processed.  The original MIN appears in the Field Value field of the 

error message response page, if you have an association with the MIN.  

For example, if you are the Servicer, sub-Servicer, Investor, interim 

funder or custodian of the original MIN.  If you are not associated 

with the original MIN, number signs (#######-##########-#) appear 

in the Field Value field. 

 The system will display a warning message if you update the MOM 

indicator to Y on a seasoned loan. 

 Incomplete MIN information updates are not processed or retained on 

the system 

  

Enter modified 
note amount 

Enter modified 
note date 

When information is 
complete, click Submit 

To delete this 
modification 
agreement,  
click Delete 

 

When modification agreement 
information changes are 
complete, click Update 

 

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 72 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Chapter 10: Assumption of a Mortgage  69  

 

Chapter 10: Assumption of a Mortgage 

 

Introduction An assumption of a mortgage debt consists of the following events: 

 A new borrower assumes the outstanding mortgage debt 

 A borrower is removed from the existing loan obligation 

 A new borrower is added to the existing loan obligation 

The Servicer or Subservicer, if applicable, is responsible for entering the new 

borrower information on the MERS


 System. 

Because the original borrower(s) information is needed to execute a lien 

release, the original borrower and the current borrower names and Social 

Security Numbers (SSN) are retained on the MERS


 System for the life of 

the loan. When a first assumption transaction is processed on the MERS


 

System, the current borrowers automatically become the original borrowers 

and the new borrowers are entered as current borrowers.  In the case of 

multiple assumptions, interim borrower information is not maintained on the 

MERS


 System. 

 

Chapter 
contents 

This chapter explains when to use the assumption process, how to describe 

the borrowers, and how to process and assumption on the MERS
®
 System.  

  

Step Action 

1 Click Assumption from the main menu. 

 

2 Type a MIN in the MIN field and click Submit 

 The Assumption page appears with the original borrower 

information. 
 

 

Select 
Assumption 
from the 
Main Menu 

Enter the 
assumed 
MIN and 
click 
Submit 
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3 Enter the new Primary Borrower information.   

4 Enter the new Co-borrower information, if applicable.   

5 Click Submit. 

 

Assumption 
requirements 

The assumption requirements are as follows: 

  
 

Field Notes 

Data entry tips  Type MINs with or without dashes. 

 Fields that appear with asterisk (*) are required.  Fields that are not 

required should be completed if the information is available. 

 Type Social Security Numbers without dashes. 

 

MIN  Enter an active, registered, MIN 

Borrowers  The current primary borrower is required. 

 Only one current primary borrower and one original primary 

borrower are allowed.  

 Only one current primary and one current co-borrower can be entered 

on this page.  

 To enter additional co-borrowers, use the MIN Information 

Borrower page.  

Processing  Correct errors that appear in the error message window  

 Incomplete assumptions are not saved or retained on the system. 

 

Enter the 
new Primary 
Borrower 
information  

Enter the new 
Co-Borrower 
information  

Click Submit 
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When to use 
the 
Assumption 
process 

When the terms of a mortgage are assumed, you must update the MERS


 

System to indicate that the borrower has changed.   

 You can add new borrower information using the Assumption option for a 

loan that is assumed after it is registered on the MERS


 System.   

 You can add, modify, delete or view current borrower information on the 

Registration or MIN Information menu for a loan that was assumed before 

it was registered. 

 You can add, modify, delete or view original borrower information on the 

MIN Information menu for a loan that was assumed before it was 

registered.  

 

 

Original 
versus 
Current 
Borrowers 

The original borrower(s) is the individual(s) indicated on the security 

instrument.  The current borrower(s) is the individual responsible for the 

loan. 

 Specific security access is required in order to add, modify, delete or 

view original borrower information. 
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Chapter 11: Beneficial Rights Transfer Creation 

  

Introduction The Transfer of Beneficial Rights (TOB) transaction reflects the transfer of 

the security under the mortgage or deed of trust.  Two types of TOB 

transactions are provided by the MERS
®
 System: Option 1 and Option 2. 

The Investor determines which option it will use; it cannot use both.  

A MIN can be in an Option 1 and Option 2 TOB batch at the same time.  

When the Option 1 TOB transaction is completed, the duplicate MIN is 

deleted from the Option 2 TOB batch.  The MINs deleted from the Option 2 

TOB batch appear on a report.  Non-duplicate MINs remain in the Option 2 

transfer batch. 

If your organization is both the current Investor and current Servicer on the 

MIN(s), and the new Investor will also be named as the new Servicer, you 

can create a combination Transfer of Servicing/Transfer of Beneficial Rights 

(Option 2) transaction.  See 15H122HChapter 13: Servicing Rights Transfer Creation 

for instructions. 

  
 

The Servicer or Subservicer can create an Option 2 TOB transaction.  Option 

1 Investors can create an Option 1 TOB transaction. 

If the Document Custodian will also change as a result of the Transfer of 

Beneficial Rights, you can indicate this with the transfer transaction too.  

Chapter 
contents 

This chapter explains how to create or cancel a Transfer of Beneficial Rights 

(TOB) transaction. It also provides information on completing the fields and 

determining which MINs are eligible for a TOB.  
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Create TOB 
Batch 

To create an Option 2 TOB batch: 

Step Action 

1 Select TOB Menu from the main menu. 

The TOB menu appears. 

2 Select Create TOB Option 2  

 
 Enter the Transfer Date. 

 Enter the Current Investor Org ID. 

 Enter the New Investor Org ID. 

 Enter the New Document Custodian Org ID, if applicable 

OR 

Check the “Delete Current Custodian” box, if applicable.  

 Click Submit 
 

Enter the 
date the 
beneficial 
rights will 
transfer 

 

Enter the Current 
Investor Org ID 

Enter the New 
Investor Org ID.  

 

Select this checkbox to 
delete the current 
Document Custodian 
without adding a new one 

 

Click on these 
hyperlinks to 
display a popup 
window of 
Members with 
that Line of 
Business 

Click Submit 

 

Select 
Create TOB 
Option 2 

Enter New Document 
Custodian Org ID if applicable 
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3 
Complete the MIN List page.   

 
 

Use the MIN Find option to identify MINs with particular 

characteristics if MIN numbers are unknown.  

4 Click Submit.   

 If the transfer transaction is accepted, a page will display 

showing all TOB batches created. If warning messages appear 

without any errors, the beneficial rights transfer batch is created 

successfully. 

 If the transfer transaction is rejected, the TOB initiator must 

correct all errors that appear in the error message in order to 

complete the transaction.  Incomplete beneficial rights transfer 

transactions are not saved or processed. 

 

Click Submit when the 
list of MINs is complete 

 

 

If additional MINs need 
to be added to the 
batch, click More 

 

Enter the MIN(s) 
in the MIN 
field(s), or use 
MIN Find to 
identify MIN(s) 
with particular 
characteristics 

 

 

Select the MIN Find hyperlink to 
find MINs eligible to be included 
in this transfer 
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Beneficial rights 
transfer 
transaction 
requirements 

 

 

The TOB transaction requirements are as follows: 

 

Field Notes 

Data entry tips 

 
 Fields that appear with an asterisk (*) are required.  Fields that are 

not required should be completed if the information is available. 

 Enter MINs with or without dashes. 

Transfer Date  Transfer Date may be any valid date.  For an Option 2 TOB, the 

Transfer Date cannot be more than 60 days before the transfer 

creation date. 

Eligible MINs  MINs included in a TOB batch must have a status of “Active 

(Registered)”. 

 A MIN can exist in an Option 1 and Option 2 TOB batch at the 

same time. 

 A MIN cannot exist in two separate Option 1 TOB batches or two 

separate Option 2 TOB batches at the same time. 

 A MIN can exist in an Option 1 TOB batch and a TOS batch at 

the same time. 

 A MIN can exist in an Option 2 TOB batch and a flow TOS batch 

at the same time if the New Servicer and New Investor are the 

same entity. 

Processing  Only the loan Servicer or Subservicer can create an Option 2 

TOB batch.  

 Only the new Investor can create an Option 1 TOB batch. 
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Cancel a 
Transfer 
Batch 

 

To cancel an Option 2 TOB batch: 

Step Action 

1 Click TOB Menu from the main menu. 

 The TOB menu appears. 

2 Select Cancel Batch.  

 The Cancel TOB Batch list page appears. 

 

3 Click on the Batch number to be cancelled, or type the batch 

number in the Batch Number field and click the Go To button.   

 The Cancel TOB Batch page appears. 

 

If you are not the initiating Member, you will see the message:    

* You are not allowed to Cancel this batch. Only the Transfer 

Initiator can Cancel the Batch.* 

Select Cancel 
Batch from the 
TOB menu 

If you know the batch 
number, you can enter 
it here and click Go To 
to display that batch 

Click on the batch number to 
display that batch 

Click on the 
Org ID 
hyperlink to 
display a 
Member 
Summary for 
the Member 
that initiated 
the batch 

Click Cancel Batch 
to cancel this batch 

Select the Total MINs 
hyperlink to display a list of 
MINs included in this batch 

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 80 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Chapter 11: Beneficial Rights Transfer Creation  77  

 

 Click on the Total MIN link to view the list of MINS in the 

batch 

 

 Click on each MIN to display MIN Summary information. 

 

4 Click on Cancel Batch to cancel the batch 
 

Select a MIN hyperlink to display 
summary information about that MIN 

Click Close This Window 
to close the MIN 
Summary window 
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Modify a 
Transfer 
Batch 

If you create a transfer batch that has missing MINs, or MINs that shouldn’t 

be included, use the Modify Batch option to correct it while the Batch is in 

pending or overdue status.   This activity will produce a Modified Batch – 

Transfer of Beneficial Rights Report. 

 The initiator can make these changes to an Option 2 TOB batch: 

 Change the Transfer Date (any time before transfer completion) 

 Cancel the beneficial rights transfer (anytime before transfer 

completion) 

If the transfer was created naming an incorrect Document Custodian, the 

initiating Servicer or Subservicer must cancel and recreate the batch. 

The new Investor can complete Pool and Investor Loan Number fields on the 

MIN List page, anytime before transfer completion 

 

To add or delete MINs from an Option 2 TOB batch: 
 

Step Action 

1 Select Modify Batch from the TOB menu. 

 The Modify Batch list page appears showing pending and 

overdue batches. 

 
 

 

Enter a batch 
number here and 
click Go To to 
display that batch 

Or click on the batch number 
hyperlink to display that batch 

Click on the Org ID to display a Member 
Summary for the Member who initiated this batch 
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2 Click on the Batch Nbr hyperlink for the batch to be modified, or 

enter the batch number in the Batch Number field and click the Go 

To Button. 

 The Modify TOB Batch MINs screen appears.   

 
3 To Add MINs: 

 Click on the link to Add MINs.  

 You can add up to 30 MINs on the screen that appears.   

 Click Submit.   

 The message, “Transfer Beneficial Rights MINs 

Successfully added to Batch nnnn” displays 

4 To Delete MINs: 

 Click on the link to Delete MINs. All MINs in the batch will 

display. 

 Check the box next to each MIN you want to delete.   

 If the checkbox is grayed out, this MIN has already been 

confirmed and cannot be deleted. 

 Click Submit.   

 The message, “Transfer Beneficial Rights MINs 

Successfully Deleted From Batch nnnn” appears. 

 
 

Select this hyperlink to display 
the Add MINs page 

Select this hyperlink to 
display the Delete MINs page 

Select the Total MINs hyperlink 
to display a list of MINs included 
in this batch 
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View List of 
Pending 
Batches 

 

To see the status of a pending batch that you created:  

Step Action 

1 Click View List of Batches from the TOB menu. 

 A list of all pending batches that you have created or need to 

confirm will display.   

 

 If more than 50 batches are listed, navigational aids help you 

scroll through the entire list.  

2 Click on the batch to be viewed or enter the batch number in the 

Batch Number field and click the Go To button.    

 

Enter a batch 
number here and 
click Go To to 
display that batch 

 

Click on an 
Org ID to 
display a 
Member 
Summary for 
the Member 
who initiated 
this batch 

 

Click on the batch number 
hyperlink to display that batch 
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Chapter 12: Beneficial Rights Transfer Confirmation 

  

Introduction Beneficial rights transfer confirmation is the process by which the New and 

Current Investor for an Option 2 transfer approve the TOB transaction.   
 

 No confirmations are required on Option 1 beneficial rights transfers. 

  

Chapter 
contents 

This chapter explains how to confirm an Option 2 Transfer of Beneficial 

Rights (TOB) transaction. 

 

Beneficial 
rights 
transfer 
confirmation 
methods 

Confirmation or rejection of MINs in a TOB batch can be done using one of 

the following methods: 

 MIN-level - Use to confirm or reject individual MINs in a batch. 

 Pool-level - Use to confirm or reject MINs in a batch by pool. 

 Batch-level – Use to confirm or reject the entire batch. 
  

 

 

Step Action 
 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Step Action 

1 Click TOB Menu from Main Menu. 

The TOB Menu appears. 

2 Click Confirm Batch 

 The page showing all TOB batches not yet confirmed will 

display.   

 

3 Click on the Org ID next to each batch to display summary 

information of the initiating Member.  

4 Click on the Confirmed Status column to display a pop up window 

showing the number of confirmed and rejected MINs for the batch. 

5 To confirm all MINs in multiple batches, select the Confirm Batch 

checkbox for each batch you wish to confirm, and click Submit. 

 A confirmation results page appears. 

Enter a batch number 
here and click Go To 
to display that batch 

 
Click on batch 
number 
hyperlink to 
display page 
for that batch 

 

Click on Org ID to 
display a Member 
Summary for the 
Member who 
initiated that batch 

 

Click on Confirm 
Status hyperlink 
to display 
confirmation 
information for 
that batch 

 

Select the Confirm Batch 
checkbox for each batch 
you want to confirm  

Click Submit 
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Step Action 
 

 

 

 

 

 

 

 

 

2 
To confirm the entire batch, select the Confirm checkbox and click 

Submit. 

 A confirmation results page appears. 

3 
To reject the entire batch, select the Reject checkbox, optionally 

select a Reject Reason from the New Investor Reject Reason 

dropdown list, and click Submit. 

 A confirmation results page appears. 

 

1 
To confirm or reject a single batch, or select MIN-level or Pool-

level confirmation, click on the Batch number you want to confirm. 

 The Confirm TOB Batch page appears. 

 

To confirm the 
entire batch, 
select this 
checkbox and 
click Submit 

To confirm 
individual 
MINs, select 
this hyperlink 

 

To reject the entire 
batch, select this 
checkbox, and 
optionally a New 
Investor Reject 
Reason, and click 
Submit 

 

To confirm or reject 
specific Pool Numbers, 
select this hyperlink 

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 86 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Chapter 12: Beneficial Rights Transfer Confirmation  83  

 

   To confirm at the MIN level: 

Step Action 

1 Select the MIN Level Confirmation hyperlink from the Confirm 

TOB Batch page. 

 The MIN Level Confirmation page will be displayed. 

 

2 To display MIN summary information, select the MIN hyperlink. 

3 Select confirm or reject for each MIN on the page, optionally select 

a Reject Reason for each rejected MIN, and click Submit. 

 A confirmation results page will be displayed. 

4 If multiple pages of MINs exist for this batch, repeat step 3 for each 

page of MINs. 
 

   To confirm at the Pool level: 

Step Action 

1 Select the Pool Level Confirmation hyperlink from the Confirm 

TOS Batch page. 

 The Pool Level Confirmation page will be displayed. 

 

2 Select confirm or reject for each pool on the page, optionally select 

a Reject Reason for each rejected pool, and click Submit. 

 A confirmation results page will be displayed. 

3 If multiple pages of Pools exist for this batch, repeat step 3 for each 

page of Pools. 

Choose confirm or reject for each 
MIN from the drop down list 

When the 
information is 
complete, 
click Submit 

Choose confirm or 
reject for each pool 
from the drop down list 

 

When the 
information is 
complete, click 
Submit 

 

For rejected MINs, you 
may optionally select a 
New Investor Reject 
Reason for each MIN 
from this dropdown list 

 

You may optionally select 
a Reject Reason for each 
rejected pool from this 
dropdown list 
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Transfer 
Beneficial 
Rights Batch 
Confirmation 
Results Page 

The page that displays after you’ve updated transfer confirmations shows the 

number of MINs confirmed/rejected during that particular transaction (not the 

overall total of confirmed/rejected MINs for the batch).   
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Chapter 13: Servicing Rights Transfer Creation 

  

Introduction A Transfer of Servicing rights (TOS) transaction reflects the sale of servicing 

rights for a loan to a new Servicer.  The New Servicer named can be the 

Current Subservicer, and likewise, the New Subservicer can be the Current 

Servicer. 

A Combination Transfer of Servicing and Beneficial Rights (TOS/TOB) 

transaction reflects a whole loan sale. To use the TOS/TOB Combo, the 

Current Servicer and Current Investor on the MIN must be the same, and the 

New Servicer and New Investor named on the transaction must be the same.  

On the MERS
®
 System, the Current Servicer or Subservicer creates the 

transfer batch.  The Current Servicer and the New Servicer (or New 

Subservicer if one is named) confirm or reject the transfer.   The Investor 

might also confirm the transfer. 

TOS batches can also be automatically created by the system. This occurs 

when some MINs exist in a seasoned or flow Transfer of Servicing batch and 

an Option 1 Transfer of Beneficial Rights batch simultaneously.  The MINs 

will be deleted from the existing TOS batch and placed in a new 

automatically created TOS batch which will have to be processed separately. 

When this situation exists, you should notify the confirming organization that 

a new TOS batch requires their confirmation. 

 

An Option 1 TOS transaction may be created by an Option 1 Investor to insert 

a different MERS
®
 System Member Servicer on one or more of their own 

loans in case of servicer default. This transaction supersedes any TOS or TOB 

transaction created by the Servicer, and requires no confirmations.  

  

Chapter 
contents 

This chapter describes how to create or cancel a TOS or TOS/TOB batch. It 

also provides the rules for the transaction, and tips on completing the fields. 

 

If the Document Custodian will also change as a result of the TOS, you can 

indicate this as part of the transaction. 

   

 To access the page to create a Transfer of Servicing (TOS) batch, follow these 

steps 

 

Step Action 

1 Click TOS Menu on the main menu. 

The TOS menu appears on the left side of the screen. 

2 Click Create TOS or Create TOS/TOB. 

The Create TOS Batch or Create TOS/TOB Batch page appears. 
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Step Action 

3 For a TOS, enter: 

 Sale Date (optional – used only for Seasoned Transfer) 

 Transfer Date 

 Current Investor Org ID 

 Current Servicer Org ID 

 Current Subservicer Org ID, if named on MIN(s)  

 New Servicer Org ID 

 New Subservicer Org ID, if applicable 

 New Document Custodian Org ID, if applicable 

(OR check the “Delete Current Custodian” box, if applicable) 

 

Note that these fields can be pre-set to frequently used values.  (See 

16H123HChapter 3: Update Member Information for instruction) 

 

Create TOS Batch page:   

 
 

Enter the Current Investor, 
Servicer, and Subservicer 
(if applicable) Org IDs  

 

Enter date you want 
servicing to transfer 

 

Enter the Sale Date if different 
from the Transfer Date 

 

Click Submit  

 

Enter the New Servicer Org ID 

Enter New Subservicer 
and Document 
Custodian Org IDs (if 
applicable) 

 Select this checkbox to 
delete the current 
Document Custodian 
without adding a new one 
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Step Action 
 For a TOS/TOB, enter: 

 Sale Date (optional – used only for Seasoned Transfer) 

 Transfer Date (for servicing transfer) 

 Beneficial Rights Transfer Date 

 Current Servicer/Investor Org ID 

 Current Subservicer Org ID, if named on MIN(s) 

 New Servicer/Investor Org ID 

 New Subservicer Org ID, if applicable 

 New Document Custodian Org ID, if applicable 

(OR check the “Delete Current Custodian” box, if applicable) 

 

Note that these fields can be pre-set to frequently used values.  (See 

16H123HChapter 3: Update Member Information for instruction) 

 

Create TOS/TOB Batch page:   

 
 

 

 

 

Enter date servicing 
will transfer 

 

Enter the Sale Date if different 
from the Transfer Date 

 

Click Submit  

 

Enter New Servicer/Investor Org ID 

Enter date beneficial 
rights will transfer 

 
Enter Current Servicer/Investor and 
Subservicer (if applicable) Org IDs  

 

Select this checkbox to delete 
the current Document Custodian 
without adding a new one 

 

Enter New 
Subservicer and 
Document 
Custodian Org 
IDs (if applicable) 
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Step Action 

4 Complete the MIN List page.   

 
Use the MIN Find option to identify MINs with particular 

characteristics if MIN numbers are unknown.  

5 Click Submit.   

The next page will show batches created, including batches created 

automatically from MINs separated from the original batch. 

 
 

 
 

 

  

Click Submit when all the 
MINs have been entered 

If additional MINs 
need to be added to 
the batch, click More 

 

Enter the MIN(s) in 
the MIN field(s) or 
use the MIN Find 
option to identify 
MIN(s) with 
particular 
characteristics 

 

Select the MIN Find hyperlink to find MINs 
eligible to be included in this transfer 
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Servicing rights 
transfer 
transaction 
requirements 

 

  

Field Notes 

Data entry tips  Fields with an asterisk (*) are required.  Complete other fields if 

information is available. 

 Type MINs with or without dashes. 

  

Sale/Transfer 

Dates 

 For a Seasoned transfer, the Transfer Date must be equal to or greater 

than the Sale Date. 

 If the Sale Date is before the transfer creation date, the Transfer Date 

must be equal to or greater than the transfer creation date (instead of 

the Sale Date). 

Selecting MINs  MINs can be entered individually, or selected using the MIN Find 

option. 

 MINs included in a servicing rights transfer transaction must have 

status of “Active (Registered)”. 

 A MIN can only exist in one transfer of servicing rights transaction at 

a time, regardless of the type. 

 A MIN can exist in an Option 1 beneficial rights transfer transaction 

and a transfer of servicing transaction at the same time. 

 A MIN can exist in an Option 2 beneficial rights transfer transaction 

and a flow servicing rights transfer transaction simultaneously if the 

New Servicer and New Investor are the same entity. 

 A MIN cannot exist in an Option 2 beneficial rights transfer 

transaction and a seasoned servicing rights transfer transaction 

simultaneously. 

Processing  Only the current Servicer or Subservicer can create a servicing rights 

transfer transaction.  If the loans have only a Servicer, then the 

Servicer creates the transaction.  If the loan(s) have a Servicer and a 

Subservicer, then either the Servicer or Subservicer can create the 

transaction. 

 Any errors that appear in the error message window must be 

corrected before the transaction is completed successfully.  If a 

warning message appears without any errors, the transaction is 

created successfully. 

 Incomplete servicing rights transfer transactions are not processed or 

retained on the MERS
®
 System. 
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 To access the page to create a TOS Option 1 (Default by Servicer) batch, 

follow these steps: 

 

Step Action 

1 Click TOS Menu on the main menu. 

The TOS menu appears on the left side of the screen. 

2 Click Create Option 1 TOS (Default by Servicer). 

The Create Option 1 TOS page appears. 

3 Enter: 

 Sale Date (optional – used only for Seasoned Transfer) 

 Transfer Date 

 Current Servicer Org ID 

 Current Subservicer Org ID, if named on MIN(s)  

 New Servicer Org ID 

 New Subservicer Org ID, if applicable 

 New Document Custodian Org ID, if applicable 

(OR check the “Delete Current Custodian” box, if applicable) 

 

Create Option 1 TOS (Default by Servicer) Batch page:   

 
 

Enter the Current 
Servicer (and 
Subservicer if 
applicable) Org 
IDs  

 

Enter date you want 
servicing to transfer 

 

Enter the Sale Date if different 
from the Transfer Date 

 

Click Submit  

 

Enter the New Servicer Org ID 

Enter New Subservicer 
and Document 
Custodian Org IDs  
(if applicable) 

 Select this checkbox to 
delete the current 
Document Custodian 
without adding a new one 
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Step Action 

4 Complete the MIN List page.   

 
Use the MIN Find option to identify MINs with particular 

characteristics if MIN numbers are unknown.  

5 Click Submit.   

The next page will show batches created, including batches created 

automatically from MINs separated from the original batch. 

 
 

 

Click Submit when all the 
MINs have been entered 

If additional MINs 
need to be added to 
the batch, click More 

 

Enter the MIN(s) in 
the MIN field(s) or 
use the MIN Find 
option to identify 
MIN(s) with 
particular 
characteristics 

 

Select the MIN Find hyperlink to find MINs 
eligible to be included in this transfer 
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Option 1 TOS 
transaction 
requirements 

 

  

Field Notes 

Data entry tips  Fields with an asterisk (*) are required.  Complete other fields if 

information is available. 

 Type MINs with or without dashes. 

  

Sale/Transfer 

Dates 

 For a Seasoned transfer, the Transfer Date must be equal to or greater 

than the Sale Date. 

 If the Sale Date is before the transfer creation date, the Transfer Date 

must be equal to or greater than the transfer creation date (instead of 

the Sale Date). 

Selecting MINs  MINs can be entered individually, or selected using the MIN Find 

option. 

 MINs included in transaction must have status of “Active 

(Registered)”. 

 If the MIN is in a pending TOS or TOB batch initiated by the 

Servicer or Subservicer, it will be removed from that batch and 

placed in the new Option 1 TOS batch. 

 If the MIN is in a pending Option 1 beneficial rights transfer 

transaction, it will not be accepted. 

Processing  Only the current Investor can create an Option 1 TOS.   

 Any errors that appear in the error message window must be 

corrected before the transaction is completed successfully.  If a 

warning message appears without any errors, the transaction is 

created successfully. 

 Incomplete transactions are not processed or retained on the MERS
®

 

System. 

 Option 1 TOS batches cannot be modified, but they may be canceled 

by the initiator if created in error. 

 Option 1 TOS batches require no confirmation; they are confirmed 

automatically and process on the Transfer Date. 
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3 Click on the Batch number to be cancelled.   

 
If you are not the initiating Member, you will see the message:    

* You are not allowed to Cancel this batch. Only the Transfer 

Initiator can Cancel the Batch.* 

Cancel 
Transfer of 
Servicing 
Batch 

 

To cancel a TOS batch: 

Step Action 

1 Click TOS Menu from the main menu. 

 The TOS menu appears. 

2 Click on Cancel Batch on the TOS menu 

 

Enter a batch number 
here and click Go To 
to display that batch 

 

Click on the 
batch number 
hyperlink to 
display that 
batch 

 

Click on the 
Org ID to 
display a 
Member 
Summary for 
the Member 
who initiated 
the batch 

 

Click Cancel 
Batch to cancel 
this batch 

 

Select the Total MINs 
hyperlink to display a list of 
MINs included in this batch 
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 Click on the Total MIN link to view the list of MINS in the 

batch 

 
 Click on each MIN to display MIN Summary information. 

 
 

 

4 Click on Cancel Batch 

Select a MIN hyperlink to display 
summary information about that MIN 

 

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 98 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Chapter 13: Servicing Rights Transfer Creation  95  

 

 

Modify a 
Transfer 
Batch 

If you create a transfer batch that has missing MINs, or MINs that shouldn’t 

be included, use the Modify Batch option to correct it while the Batch is in 

pending or overdue status.   This activity will produce a Modified Batch – 

Transfer of Servicing Rights Report. Option 1 TOS (Default by Servicer) 

transfer batches cannot be modified, but they may be canceled by the initiator. 

 The changes that can be made to a servicing rights transfer transaction are as 

follows: 

 The Transfer Date may be changed by the Servicer or Subservicer 

who created the transfer anytime before transfer completion. 

 The Sale Date may be changed by the initiating Servicer or 

Subservicer anytime before transfer completion. 

 If the transaction was created naming an incorrect Servicer, 

Subservicer, or Document Custodian, the initiating Servicer or 

Subservicer must cancel and recreate the batch. 

 The initiating Servicer or Subservicer can cancel the transfer anytime 

before transfer completion. 

 MINs may be added to the batch by the Servicer or Subservicer who 

created the transfer anytime before transfer completion. 

 MINs may be removed from the batch by the Servicer or Subservicer 

who created the transfer anytime before they are confirmed by the 

New Servicer. 

To add or delete MINs from a TOS batch: 

Step Action 

1 Click Modify Batch from the TOS menu. 

 The Modify Batch menu appears showing pending and overdue 

batches. 

 

Enter a batch number 
here and click Go To to 
display that batch 

 

Click on the 
batch 
number 
hyperlink to 
display that 
batch 

 

Click on the 
Org ID to 
display a 
Member 
Summary for 
the Member 
who initiated 
this batch 
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Step Action 

2 Click on the batch to be modified.   

 The Modify TOS Batch MINs screen appears.   
 

 

 

3 To Add MINs: 

 Click on the link to Add MINs.  

 You can add up to 30 MINs on the screen that appears.   

 Click Submit.   

 The message, “Transfer Servicing Rights MINs 

Successfully added to Batch nnnn” appears 

To Delete MINs: 

 Click on the link to Delete MINs.  

 All MINs in the batch will display. 

 Check the box next to each MIN you want to delete.   

 If the checkbox is grayed out, this MIN has already been 

confirmed and cannot be deleted. 

 Click Submit.   

 The message, “Transfer Servicing Rights MINs 

Successfully Deleted From Batch nnnn” appears. 

 

Click this link to add 
MINs to the batch 

Click this link to 
delete MINs 
from the batch 

Click this link to 
display the MINs in 
the batch 
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Viewing List 
of Pending 
Batches 

To see the status of pending batches to which your organization is a party:  

Step Action 

1 Click View List of Batches from the TOS menu. 

 A list of all pending batches that you have created or need to 

confirm will display.   

 
If more than 50 batches are listed, there are navigational aids to 

help you scroll through the entire list.  

2 Click on the batch to be viewed.  .   

 

Enter a batch number 
here and click Go To 
to display that batch 

 

Click on the batch 
number hyperlink 
to display that 
batch 

 

Click on the Org ID to display a 
Member Summary for the 
Member who initiated this batch 

 

Select the Total MINs 
hyperlink to display a 
list of MINs included 
in this batch 
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Chapter 14: Servicing Rights Transfer Confirmation 
  

Introduction Servicing rights transfer confirmation is the process by which the current 

Servicer, new Servicer or Subservicer, and current Investor (if required) 

approve the transaction reflecting the sale of servicing rights for a loan.   

 No confirmation is required for Option 1 TOS (Default by Servicer) 

batches.  

Chapter 
contents 

This chapter describes how to confirm or reject a servicing transfer batch. It 

also provides the rules for the transaction, and tips on completing the fields 

Servicing 
rights 
transfer 
confirmation 
methods 

Confirmation or rejection of MINs in a servicing rights transfer transaction 

can be done using one of the following methods: 

 Batch-level - Use to confirm or reject all MINs in a batch at one time. 

 MIN-level - Use to confirm or reject MINs in a batch one by one. 

 Pool-level - Use to confirm or reject MINs in a batch by Pool Number. 

You can optionally choose from a list of Reject Reasons when rejecting a 

batch, pool, or MIN. 
 

 

3 Click on the Org ID next to each batch to display summary 

information of the initiating Member. 

4 Click on the Confirmed Status column to display a pop up window 

showing the number of confirmed and rejected MINs for the batch. 

Step Action 

1 Click TOS Menu on the main menu. 

 The TOS menu appears on the left side of the screen. 

2 Click Confirm Batch. 

 The Batch Confirmation page appears.  

 

Enter a batch number 
here and click Go To to 
display that batch 

 

Click on the 
batch number 
hyperlink to 
display that batch 

 

Click on the 
Confirm 
Status 
hyperlink to 
display 
confirmation 
information 
for this batch To confirm multiple 

batches, select the 
Confirm Batch 
checkbox for each 
batch to be 
confirmed and click 
Submit at the 
bottom of the page 

Click on the Org ID 
to display a 
Member Summary 
for the Member 
who initiated this 
batch 
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5 To confirm all MINs in multiple batches, select the Confirm Batch 

checkbox for each batch you wish to confirm, and click Submit. 

 A confirmation results page appears. 

6 To confirm or reject a single batch, or select MIN-level or Pool-

level confirmation, click on the Batch number you want to confirm. 

 The Confirm TOS Batch page appears. 

 
7 To confirm the entire batch, select the Confirm checkbox and click 

Submit. 

 A confirmation results page appears. 

8 To reject the entire batch, select the Reject checkbox, optionally 

choose a New Servicer Reject Reason from the dropdown, and 

click Submit. 

 A confirmation results page appears. 

To confirm the entire batch, select 
this checkbox and click Submit 

 

To reject the entire batch, 
select this checkbox, 
optionally choose a New 
Servicer Reject Reason 
from the dropdown, and 
click Submit 

 

To confirm or 
reject 
individual 
MINs, select 
this hyperlink 

 

To confirm or reject 
by Pool Number, 
select this hyperlink 
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   To confirm at the MIN level: 

Step Action 

1 Select the MIN Level Confirmation hyperlink from the Confirm 

TOS Batch page. 

 The MIN Level Confirmation page will be displayed.  

 
2 To display MIN summary information, click on the hyperlink for 

that MIN. 

 3 Select Confirm or Reject for each MIN on the page, and optionally 

a Reject Reason for each MIN you are rejecting, and click Submit. 

 A confirmation results page will be displayed. 

4 If multiple pages of MINs exist for this batch, repeat step 3 for each 

page of MINs. 

 

Select a MIN 
hyperlink to display 
summary information 
about that MIN 

 

Choose Confirm or 
Reject for each MIN 
from the drop down list 

 

When the information is 
complete, click Submit 

 

For rejected pools, you 
may optionally select a 
New Investor Reject 
Reason for each pool 
from this dropdown list 

 

For rejected pools, you 
may optionally select a 
New Investor Reject 
Reason for each pool 
from this dropdown list 

 

For rejected pools, you 
may optionally select a 
New Investor Reject 
Reason for each pool 
from this dropdown list 

 

You may optionally 
select a Reject Reason 
for each rejected MIN 
from this drop down list 
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   To confirm at the Pool level: 

Step Action 

1 Select the Pool Level Confirmation hyperlink from the Confirm 

TOS Batch page. 

 The Pool Level Confirmation page will be displayed. 

 
2 Select Confirm or Reject for each pool on the page, and optionally 

a Reject Reason for each pool you are rejecting, and click Submit. 

 A confirmation results page will be displayed. 

3 If multiple pages of Pools exist for this batch, repeat step 2 for each 

page of Pools. 

 

Transfer 
Servicing 
Rights 
Confirmation 
Results Page 

The page that displays after you’ve updated transfer confirmations shows the 

number of MINs confirmed/rejected during that particular transaction (not the 

overall total of confirmed/rejected MINs for the batch).   

 

 
 

When the 
information is 
complete, click 
Submit 

 

Choose Confirm or 
Reject for each pool 
from the drop down list 

 

You may optionally 
select a Reject Reason 
for each rejected pool 
from this drop down list 
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Chapter 15: MIN Deactivation 

  
Introduction A MIN is deactivated when a loan is placed in an inactive status for the 

following reasons: 

 Paid in Full  

 Transfer to Non MERS Status 

 Default By Servicer 

 Default By Subservicer 

The loan Servicer or Subservicer performs Paid In Full and Transfer to Non 

MERS Status transactions.  MERSCORP performs a Default by Servicer 

deactivation at the request of the loan Investor.  MERSCORP performs the 

Default by Subservicer deactivation transaction at the request of the loan 

Servicer or Investor. 

  
Chapter 
contents 

This chapter describes how to deactivate a MIN on the MERS
®
 System.  See 

17H124HChapter 17 for instructions on reversing a deactivation. 

 

Step Action 

1 Click Deactivation from the main menu. 

  The Deactivation menu appears. 

2 Click the appropriate deactivation type. 

 The corresponding deactivation page appears. 

 
3 Complete the information and include the MINs to be deactivated.  

To deactivate more than 30 MINs, use more than one transaction. 

4 Click Submit. 
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Types of 
deactivation 
processes 

 

The types of deactivation processes are as follows: 

 Paid In Full:  use to deactivate MINs when loans are 

paid in full, or to reflect a short sale or deed in lieu. 

 Transfer to Non MERS Status:  use to deactivate MINs 

when the new Servicer or Subservicer is not a MERS
®
 

System Member, for MOM or Non-MOM loans when the 

Investor requires a recorded assignment out of Mortgage 

Electronic Registration Systems, Inc. (MERS) or when 

the loan is assigned from MERS to the Servicer, and for 

iRegistrations if they will no longer be tracked on the 

MERS
®
 System. 

 Default By Servicer:  used by MERSCORP to deactivate 

MINs when an Investor pulls servicing from the current 

Servicer and places the servicing with a non-MERS 

member 

 Default By Subservicer:  used by MERS to deactivate 

MINs when a Servicer pulls servicing from the current 

Subservicer and places the sub-servicing with a non-

MERS member 

  

MIN deactivation 
transaction 
requirements 

The MIN deactivation transaction requirements are as follows: 

 

 

Field Notes 

Data entry tips  Fields that appear with an asterisk (*) are required.  Fields that are not 

required should be completed if the information is available. 

 Enter MINs with or without dashes. 
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Paid In Full   The loan Servicer or Subservicer chooses Paid In Full from the 

Deactivation menu. 

 
 A Servicer liquidation date is entered in the Group Servicer Liquidation 

Date if the date is the same for all MINs, or in the individual Servicer 

Liquidation Date fields if the dates are different for each MIN. 

This field will be used for 
any MIN that doesn’t 
have an individual 
Servicer Liquidation Date 

If a MIN has a 
different Servicer 
Liquidation from 
the rest, enter in 
these fields 

Enter 
MIN(s) 
and click 
Submit 
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Transfer to Non 

MERS Status  
 The loan Servicer or Subservicer chooses Transfer to Non MERS 

Status from the Deactivation menu. 

 
 Enter New Servicer Org ID as 9999999. 

 Assignee information is not allowed for iRegistration loans. 

Default By 

Servicer 
 For use by MERSCORP only at Investor’s request 

Default By 

Subservicer 
 For use by MERSCORP only 

Processing  Correct errors that appear in the error message window. 

 Transfer to Non-MERS Status of a MOM or Non-MOM loan require a 

recorded assignment to a mortgagee of record other than Mortgage 

Electronic Registration Systems, Inc. (MERS).   

Enter all “9’s” in 
the “New” Field 

For MOM and Non-
MOM loans, enter 
Assignee information. 
Fields with asterisks 
are required 

Enter MIN(s) and 
then click Submit 

Enter the current 
Servicer’s Org ID in 
the “Current” Field 
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Chapter 16: Loan Foreclosure 

  

Introduction The Foreclosure transactions reflect the legal action that a Servicer or 

Subservicer initiates to obtain title to property in the name of the Servicer or 

Investor.  When a loan you are servicing goes into foreclosure, you will 

update the MERS
®
 System to show that the foreclosure is pending, then again 

to reflect when it has completed or been reinstated or modified. 

  

Chapter 
contents 

This chapter describes how to report foreclosure activity to the MERS
®
 

System.   

Step Action 

1 Click Foreclosure from the main menu. 

  The Foreclosure menu appears. 

2 Click a foreclosure process. 

3 Enter the MIN (s) in the MIN field. 

4 Click Submit. 

 

 

Types of 
foreclosure 
processes 

The types of foreclosure processes are as follows: 

 Foreclosure pending (option 1), assigned to Servicer:  use to submit a 

pending status for a MOM or Non-MOM loan. This requires a recorded 

assignment out of Mortgage Electronic Registration Systems, Inc. (MERS). 

 
 

For MOM and Non-MOM 
loans, the Assignee Name 
and Address are required  

List the MIN(s) 
included and 
click Submit 
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 Foreclosure pending (option 3), iRegistration:  use to submit a pending 

status on a foreclosure being conducted on an iRegistration loan.  

 

 

 Reinstated or modified (option 1), assigned back to MERS:  use to 

reinstate an incomplete foreclosure after a MOM or Non-MOM loan is 

assigned back to Mortgage Electronic Registration Systems, Inc. (MERS) 

 

 This option is not allowed for iRegistration loans. 

 

 

 

 

 

 

List the MIN(s) to be 
included and click Submit 

Enter MINs to be reinstated 
and click Submit 
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 Reinstated or modified (option 1), not assigned back to MERS - 

Deactivate:  use to reinstate an incomplete foreclosure without assigning 

the loan back to MERS and make the MIN inactive. 

 This option will deactivate the MIN with a status of “Reinstated or 

modified (option 1), not assigned back to MERS” 

 

 

 Reinstated or modified (option 1), not assigned back to MERS - 

iRegistration:  use to reinstate an incomplete foreclosure without assigning 

the loan back to MERS and keep loan active as an iRegistration 

 This option will change the MOM Indicator to iRegistration 

 
 

 

Enter the reinstated or 
modified MIN(s) to be 
kept active as 
iRegistration loans and 
click Submit 

Enter the reinstated or 
modified MIN(s) to be 
deactivated and click Submit 
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 Reinstated or modified (option 2):  use to reinstate an incomplete option 2 

foreclosure  

 
 

 Foreclosure complete:  use to complete a pending foreclosure  

 This option deactivates the MIN with a status of Foreclosure Complete 

 
 
 

 This field will be used for 
any MIN that doesn’t 
have an individual 
Servicer Liquidation Date 
 

Enter 
MIN(s) 
and 
click 
Submit 

Click Submit 

Enter the 
Servicer 
Liquidation 
Date if different 
from the rest 

 

Enter the reinstated/modified MIN(s)  
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 Foreclosure status reset:  use to reset the foreclosure status to None (Not 

in Foreclosure). 

 If “Foreclosure Complete” or “Reinstated or Modified (Option 1), not 

assigned back to MERS” has been reported to the MERS
®
 System, this 

function cannot be used until you have reversed the deactivation (see 

18H125HDeactivation Reversal).  

 

 

Foreclosure 
process 

The foreclosure process is as follows: 

 

Stage Description 

1 The Servicer or Subservicer places the MIN in a foreclosure 

pending status. 

2 Once the MIN is in a foreclosure pending status: 

  If the foreclosure is 

completed… 

If the loan is reinstated or 

modified . . . 

  . . . the Servicer or 

Subservicer will select the 

Foreclosure Complete option 

from the Foreclosure menu 

 

.  . . the Servicer or Subservicer 

will select the appropriate option 

from the Foreclosure menu 

  The loan can be reinstated in 

MERS's name or the 

Servicer's name. 

 
 

 

 

Enter the 
MIN(s) to be 
reset and click 
Submit 
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Loan 
foreclosure 
transaction 
requirements 

 

The loan foreclosure transaction requirements are as follows: 

  

 

Field Notes 

Data entry tips  Fields that appear with an asterisk (*) are required. Fields that are 

not required should be completed if the information is available. 

 Type MINs with or without dashes. 

Rules  Multiple MINs may be processed in a foreclosure transaction. 

 You must correct errors that appear in the error message.  

 Incomplete foreclosure transactions are not retained on the system 

 Inactive MINs cannot be processed on the Foreclosure pages.   

 A "Foreclosure pending (option 1), assigned to Servicer" 

transaction will be rejected for a MOM or Non-MOM loan if the 

required assignment from Mortgage Electronic Registration 

Systems, Inc. (MERS) to the Servicer was not reported to the 

MERS
®
 System. Assignment information is not allowed for an 

iRegistration. 

 Each Investor establishes Investor confirmation requirements. 
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A foreclosure status of… May be modified to… 

Foreclosure pending 

 (option 1), assigned to Servicer 

 Foreclosure status reset 

 Reinstated or modified (option 1), assigned back to 

MERS 

 Reinstated or modified (option 1), not assigned back 

to MERS – Deactivate 

 Reinstated or modified (option 1), not assigned back 

to MERS - iRegistration 

 Foreclosure complete 

Foreclosure pending 

 (option 2), retained on MERS 

 Foreclosure status reset 

 Foreclosure pending (option 1), assigned to Servicer 

 Reinstated or modified (option 2) 

 Foreclosure complete 

Foreclosure pending 

 (option 3), iRegistration 

 Foreclosure status reset 

 Reinstated or modified (option 3) 

 Foreclosure complete 

Reinstated or modified (option 1), 

assigned back to MERS 

 Foreclosure status reset 

 Foreclosure pending (option 1), assigned to Servicer 

Reinstated or modified (option 1), 

not assigned back to MERS - 

iRegistration 

 Foreclosure status reset 

 Foreclosure pending (option 3), iRegistration 

Reinstated or modified (option 1), 

not assigned back to MERS - 

Deactivate 

 Can only be modified by reversing the deactivation 

(see Deactivation Reversal) 

Reinstated or modified (option 2) 

 

 Foreclosure status reset 

 Foreclosure pending (option 1), assigned to Servicer 

Reinstated or modified (option 3)  Foreclosure status reset 

 Foreclosure pending (option 3), iRegistration 

Foreclosure Complete  Can only be modified by reversing the Foreclosure 

Complete deactivation (see Deactivation Reversal) 

   

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 116 of 131



 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Chapter 17: Reversal (Registration and Deactivation)  113  

 

Chapter 17: Reversal (Registration and Deactivation)  
 

Introduction The reversal process is used when a loan has been registered or deactivated in 

error, or when a loan is registered with incorrect information that cannot be 

changed using the MIN Information option.  

When a loan is registered with incorrect MIN information, the MIN 

Information option can be used to correct most information. However, if a 

loan with Mortgage Electronic Registration Systems, Inc. (MERS) as 

mortgagee in the land records is registered as an iRegistration, or if a loan 

with a mortgagee other than MERS is registered as a MOM or Non-MOM, 

the registration must be reversed and the MIN re-registered with the correct 

MOM indicator. Similarly, if a loan is registered with an incorrect Servicer, 

Investor, or Interim Funder, the registration can be reversed and the MIN re-

registered with the correct rights holders. 

For a loan that was correctly deactivated because it was assigned to a Non-

MERS Member (status of Transfer to Non-MERS Status, Reinstated or 

modified option 1, not assigned back to MERS, or Default by Servicer or 

Subservicer), and is now being assigned back to MERS or registered as an 

iRegistration, use the 19H126HRegistration function.   

If a deactivation was cascaded from the MERS
®
 eRegistry, it can only be 

reversed on the MERS
®
 System by reversing the deactivation on the MERS

®
 

eRegistry and cascading the transaction. 

  

Chapter 
contents 

This chapter describes how to reverse a registration or deactivation. 
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Registration 
Reversal 

The original registering Member, Servicer, Subservicer or Investor may 

process a registration reversal. The information for that MIN may be updated, 

and the loan may be re-registered, anytime after the reversal.   

 If the Member who registered the MIN is not the current Servicer, 

Subservicer, or Investor, the registering Member can update most MIN 

Information for seven calendar days following registration using the MIN 

Information option. This might be preferable to reversing the registration 

because of a small error and then paying another registration fee to  

re-register it. 

Step Action 

1 Click Reversal from the main menu. 

  The Reversals menu appears 

2 Select Registration from the Reversals menu. 

 The Registration Reversal page appears. 

 
3 Enter the MINs to be reversed. 

 Up to 30 MINs may be entered. To reverse the registration of 

more than 30 MINs, perform an additional reversal transaction. 

4 Input new Assignee information if the reversal reason requires the 

loan to be assigned out of Mortgage Electronic Registration 

Systems, Inc. (MERS).  

 Assignee information is not allowed for iRegistrations. 

5 Click Submit. 

 
 

Enter the 
MIN(s) to be 
reversed and 
click Submit 

From the Main Menu, select 
Reversals, and then 

Registration 
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Deactivation 
Reversal 

The Servicer or Subservicer that processed the deactivation must process the 

deactivation reversal. If a deactivation was cascaded from the MERS
®
 

eRegistry, it can only be reversed on the MERS
®
 System by reversing the 

deactivation on the MERS
®
 eRegistry and cascading the transaction. 

Use this option only if the loan was deactivated in error. For a loan that was 

correctly deactivated because it was assigned to a Non-MERS
®
 System 

Member (status of Transfer to Non-MERS
®
 System Member, Reinstated or 

modified option 1, not assigned back to MERS, or Default by Servicer or 

Subservicer), and is now being assigned back into Mortgage Electronic 

Registration Systems, Inc. (MERS) or registered as an iRegistration, use the 

19H126HRegistration function.   

MINs with the following inactive statuses can be reversed if deactivated in 

error: 

 Paid In Full  
(if the “Lien Release Sent Date” had been entered for the MIN, it will be 
automatically cleared.) 

 Transfer To Non MERS Status 

 Default By Servicer 

 Default By Subservicer 

 Reinstated or modified (option 1), not assigned back to MERS 

 Foreclosure complete 
 

Step Action 

1 Click Reversals on the main menu. 

  The Reversals menu appears. 

2 Click Deactivation on the sub-menu. 

 The Deactivation Reversal page appears. 

 
3 Enter the MIN for which you want to reverse the deactivation. 

From the Main 
Menu, select 
Reversals, 

and then 
Deactivation 

Enter the 
MIN and 
click Submit 
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4 Click Submit. 

 A Deactivation Summary page displays 

 
5 Look at the Deactivation Summary page to make sure this is the 

correct MIN, then click Submit to complete the transaction. 

 A Deactivation Successfully Reversed page displays 

 

 

 

Confirm the status 
prior to 
Deactivation and 
click Submit 
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Chapter 18: Reports  

 

Introduction The MERS
®
 System provides monthly reconciliation reports and daily 

activity-based exception and confirmation reports.  The daily reports reflect 

the previous day’s processing and are not real time ad hoc reports. 

Some of the reports indicate if a batch transaction processed successfully on 

the MERS
®
 System or rejected for specific reasons.  Other reports indicate 

events that took place on the previous processing day such as transactions 

reflecting a transfer of beneficial rights or a sale of servicing rights. 

Each report should be reviewed on a daily basis to verify activity from the 

previous day.  If transactions rejected because of errors, you can either correct 

the error through MERS


 OnLine or contact your service provider, if you use 

one, to correct the error and have them resubmit the transaction for processing 

in the next cycle.  You are responsible for reconciling the MERS
®
 System 

reports to your other systems on a daily basis. 

Some reports are mandatory, while others are optional. By default, you will 

receive all mandatory and optional reports. For information on choosing 

which optional reports you wish to receive and whether you receive text 

and/or pdf versions of each report, see the Reports option under Member 

Information.  

A recap of all reports is also generated every day for each Member.  The List 

of Reports Produced lists all reports generated for your Org ID, and a record 

count for each.  This is especially useful to Members receiving large reports 

that might get truncated in transmission. The List of Reports Produced can be 

used to verify that each report is complete. 

The reports will include the User ID that initiated the transaction if the 

transaction was done through MERS
®
 OnLine. 

Reports remain available online for thirty days. After six processing days, the 

reports are available only in ZIP formats. 

 Chapter 
contents 

This chapter explains how to retrieve, view, print or save your daily reports, 

and how to request a Portfolio Analysis Report. 

Reports can be downloaded using MERS
®
 OnLine or an FTP solution, and 

may be viewed in the Adobe Acrobat PDF format. 
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Portfolio 
Analysis 
Report 

The Portfolio Analysis report is an on-demand, customizable report that 

provides you the means of identifying your association with a MIN.  You 

request and schedule this report through MERS
® 

OnLine.   

You can request this report twice per month free of charge. When requesting 

a third or subsequent report, the system will display a message stating that 

you will be charged for the report.    

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Step Action 

1 Click Reports from the main menu. 

2 Click Request Portfolio Analysis Report. 

 The request page appears. 
 

 Use this page to select your LOB on the MINs selected, and 

the primary sort order for the report. These selections cannot 

be identical.  

 
 

Click Submit. 

 

 Tracks number of reports 
already generated for your 
organization this month 

 First two per month are free 

 

Use this drop-down to 
identify the line of 
business (e.g. Servicer) 
in which loans to be 
selected show your 
organization. 

 

From the Reports Menu, select 
Request Portfolio Analysis Report  

Use this drop-down 
to select the 
primary sort order 
(e.g. by Investor) 
for the report. 
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Step Action 

 3  
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Report 
formats 

There are four report formats available from the report window of MERS
®

 

OnLine depending on the options you have chosen.   

Reports with more than approximately 75,000 records will not be available as 

a printable version. 

The format options are:  

 PDF Format: requires Adobe Acrobat to view, print and search for a 

string within a report (available for six processing days) 

 TXT Format: a tab-delimited version (available for six processing 

days) 

 ZIP PDF Format: a compressed version of the PDF format using 

WinZip to open (available for thirty days) 

 ZIP TXT Format: a compressed version of the data file using WinZip 

to open (available for thirty days) 

 

Step Action 

1 Click Reports from the main menu. 

2 Click the date of the reports you would like to view. 

The report list with the four available report format icons display. 

 
3 Click on the format for each report you want.  The ZIP formats are 

the two icons on the right.  Your selected report will appear  

4 Print the report or perform a File, Save As from the browser 

window. 

  

The first 
icon is a 
PDF file 

The second icon is 
a Text file 

The third icon is a 
zipped PDF file 

The fourth icon is a 
zipped Text file 
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 Glossary 
 

Acquisition Date The date of acquisition recognized in the books and records of the Purchaser.  

Agency ID A number assigned by a government agency to uniquely identify a mortgage 

company.  

Assignment A transfer to another of any property, real or personal, or of any rights or estates in 

said property. 

Associated Member A MERS Member that has been granted inquiry only access to loan information by 

the Servicer/Subservicer of a mortgage registered on MERS.   

Assumption Taking over by one party of an obligation that was originally incurred by another. 

In MERS® System, this results in replacement of the Primary Borrower and all  

Co-Borrowers. 

Batch A group of one of more MINs identified to be included in a Transfer of Beneficial 

or Servicing Rights transaction. 

Batch File A system-to system transaction used to update the MERS® System. 

Batch Inquiry Transaction used to look up information on loans matching search criteria entered 

using a flat file format. 

Beneficial Rights 

Transfer 

A transfer of the security interest under the mortgage or deed of trust.  These 

transfers are tracked for MERS Members on the MERS® System. 

BIR Business Integration Resource. The MERS employee who assists you in 

incorporating the MERS® System into your business processes. 

Bulk Transfer The process of transferring the servicing rights of multiple loans on the MERS 

System in a one-time transaction. 

CEMA Consolidation, Extension, and Modification Agreement. Also known as MECA 

Check digit The final digit of the 18-digit Mortgage Identification Number (MIN), which is 

calculated using the MOD 10 Weight 2 algorithm. 

Co-Borrower The first borrower listed on the Security Instrument is the Primary Borrower for 

that loan on the MERS® System. Each additional borrower listed on the Security 

Instrument is a Co-Borrower for that loan on the MERS® System. Names listed on 

the Security Instrument but not the Note should be entered as Co-Borrowers on the 

MERS® System. Names listed on the Note but not the Security Instrument should 

not be entered on the MERS® System. 

Confirmation The transaction used by an Investor, Servicer, or Subservicer to indicate if a 

pending transfer transaction should be accepted or rejected.  

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 125 of 131

file:///C:\Documents%20and%20Settings\vickien\Local%20Settings\Temporary%20Internet%20Files\Release%2017.0\Final\MERS_Procedures_Rel17_final.doc%23_Servicer


 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Glossary  122  

 

Contact Types  Accounts Billing (mandatory) 

Person from the Member’s organization designated to receive MERSCORP 

monthly invoices.   

IMPORTANT: There can only be one individual designated for this contact 

type.  Any discrepancies should be directed to the MERSCORP Accounting 

Department at billing@mersinc.org. 

 Compliance Officer 

An Officer, who is responsible for regulatory internal requirements for 

MERS® System Member. 

 Customer Service Primary (mandatory) 

Contact from the Member’s organization for handling public requests for 

MERS® System Members 

 Customer Service Secondary  

Back-up for Customer Service Primary contact. 

 eRegistry (mandatory for eRegistry Members) 

Person who is a contact for MERS® eRegistry questions. 

 Executive Sponsor (mandatory) 

The senior executive within the Member’s organization under whose 

management the MERS® System operation falls. 

 Legal (mandatory) 

Designated individual at Member’s organization responsible for coordinating 

communication between the MERSCORP Law Department and the Member’s 

internal law department regarding litigation and other legal issues. 

 Mail Room 

Contact responsible for handling MERS® System mail for Member. 

 Operational (mandatory) 

Person(s) from the Member’s organization responsible for overseeing or 

conducting the day-to-day MERS® System functions. This contact-type 

appears on Member Search on the corporate website at www.mersinc.org, and 

in the Member Summary on MERS® OnLine, and MERS® Link. 

 Property Preservation 

Contact for handling property preservation for MERS® System Members.  

This contact-type appears on Member Summary in MERS® OnLine and 

MERS® Link. 

 Quality Assurance Officer (mandatory) 

Officer from the Member’s organization responsible for MERS® System 

Quality Assurance. 

 System Administrator Primary (mandatory) 

Person from the Member’s organization responsible for setting up unique User 

ID(s) for each person at your company needing access to MERS® OnLine.  

This person maintains your organization’s User IDs and Roles, including 

password resets, and keeps your Member Information current. 

 System Administrator Secondary  

Back-up for System Administrator Primary. 

 Technical (mandatory for Members using System to System connectivity) 

Person from the Member’s organization responsible for providing technical 

support to ensure system compatibility with the MERS® System. 

Conversion  The process by which an iRegistration loan is converted to a Non-MOM loan if it is 

assigned to MERS. Uses the Registration transaction.  
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Deactivation When a loan becomes inactive on the MERS System for one of the following 

reasons: 

 Paid in Full (includes payoff, deed in lieu, short sale, etc.) 

 Transfer to non-MERS Status 

 Involuntary transfer/default by Servicer 

 Involuntary transfer/default by Subservicer 

 Foreclosure Complete 

 Reinstated or modified (option 1), not assigned back to MERS  

EFFECTIVE FEBRUARY 27, 2012: 

 Deactivated - Assigned to Servicer for Default 

Deactivation Reversal The process for reactivating a MIN that was deactivated in error. 

DTD Document Type Definition. A file that defines the “markup language” that will be 

used to describe the data. It defines and names the elements that can be used in the 

document, the order in which the elements can appear, the element attributes that 

can be used, and other document features. 

EDI Electronic Data Interchange. The system-to-system exchange of business 

transactions between one or more business partners in a standard format. 

eNote  A Transferable Record as defined by E-SIGN or UETA, whichever is applicable. 

ESIGN Electronic Signatures in Global and National Commerce Act.  

A federal statute that establishes the legal validity and enforceability of electronic 

signatures, contracts, and other records in interstate and foreign commerce 

transactions, if not superseded by certain state laws otherwise authorizing such 

activities. 

ETA Electronic Tracking Agreement. An agreement that is used when a mortgage 

originator pledges mortgages to a warehouse lender as collateral through a line of 

credit or other financing arrangement. 

FIPS Code The code assigned by the Federal Information Processing Standards (FIPS) 

Publications issued by the National Institute of Standards and Technology (NIST) 

to represent a county or other entity treated as an equivalent legal and/or statistical 

subdivision of the 50 states, District of Columbia, and the possessions and freely 

associated areas of the United States. 

Flat File Format This is the optional proprietary format for system-to-system input to the MERS® 

System.  Members that are not X12 capable can use this format. 

Flow Loan Registration A loan registered on the MERS System 270 days or less after the note date. 

Flow Transfer MERS defines flow as a Transfer Date 270 days or less after the Note Date. There 

is no fee for this transaction nor limitations to the number of times a MIN can be 

included in Flow Transactions. 

Foreclosure Status The field reflecting the current status of a MIN in foreclosure on the MERS® 

System.  “Foreclosure Complete” and “Reinstated or modified (option 1), not 

assigned back to MERS-deactivate” statuses deactivate the MIN.  The following is 

a list of MERS foreclosure statuses:  

 Foreclosure pending (option 1), assigned to Servicer 

 Foreclosure pending (option 2), retained on the MERS System* 

 Foreclosure pending (option 3), iRegistration 

 Reinstated or modified (option 1), assigned back to MERS 

 Reinstated or modified (option 1), not assigned back to MERS-deactivation 

 Reinstated or modified (option 1), not assigned back to MERS- iRegistration 

 Reinstated or modified (option 2)** 

 Reinstated or modified  (option 3) 

 Foreclosure complete 

 Foreclosure status reset 

 * This option is no longer available. 

**This option is only available as an update to a loan in pending (option 2) status. 

FTP File Transfer Protocol 

Funding Date Funding Date is defined as the date the borrower becomes obligated for the debt 

and interest starts to accrue.  In some states, this may be different from the date the 

borrower signs the note, or the date the note is drawn. 
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General Public Refers to any non-MERS Member who requests information.  Only selected 

information will be accessible through an automated servicer identification system 

and the customer must provide required information to activate and release 

requested information. 

Integration The process by which a Member completes procedural changes, training, and 

system testing of transactions prior to being live in the MERS® System. 

Interim Funder  Organization with an interim financial interest on a loan prior to the sale of the loan 

to the permanent Investor, who has chosen to have their secured interest in each 

loan represented in a way that only they can  release on the MERS® System .  

Interim Funder Interest The financial interest on a loan that an organization has prior to the sale of the loan 

to the permanent Investor. Examples of organizations are warehouse lenders, Wall 

Street firms, and other parties that extend interim funding to originators. 

Investor The owner of the beneficial interest in a loan. 

iRegistration Loan registered on the MERS® System for information only, where MERS is not 

the mortgagee. iRegistration loans may be included in transactions (e.g. TOS, TOB, 

deactivation, foreclosure), but assignment information is optional. 

Lender The payee on the note. 

Lien Release An instrument releasing the security interest recorded in the county land records 

(also discharge, satisfaction, reconveyance). 

Line of Business (LOB) The types of business in which a Member is active on the MERS® System.  These 

are listed in the Member’s Member Profile. 

Member Refers to all organizations whose signed MERS Membership Application has been 

submitted and approved, and whose fees are current. 

Member Profile MERS-specific information about a MERS Member that is required at the time of 

initial setup.  The member profile indicates the Member’s MERS business process 

preferences, billing, and other information. 

MERS MERSCORP, Inc., which owns and operates the MERS® System, the MERS® 

eRegistry, and MERS® eDelivery; and Mortgage Electronic Registration Systems, 

Inc., its wholly owned subsidiary, which acts as the mortgagee of record in the 

public land records and as nominee for the lender and its successors and assigns. 

MERS® 1-2-3 A complete online solution to achieve MERS® Ready status for Lenders that sell 

loans servicing-released.  Through interfaces with approved document preparation 

companies, it generates a MIN to be presented on a MOM security instrument or 

assignment. It also warehouses data to pre-populate the fields on the MERS 

Registration page, thereby eliminating approximately 80% of the required data 

entry. 

MERS actual Transfer 

Date 

The date servicing of the loans is transferred in the MERS database.  This date will 

be the same as the servicing Transfer Date unless the buyer does not confirm the 

transfer on time.   

MERS® eDelivery A secure method for distributing eMortgage packages from one MERS® eRegistry 

Member to another, using the existing MERS® eRegistry infrastructure and 

transaction security requirements. 

MERS® eRegistry An electronic note registry that serves as the system of record to identify the current 

controller and location of the authoritative copy of an electronic note. 

MERS Help Desk Provides support of MERS systems and procedures, via telephone and email, to 

MERS Members. 

MERS® InvestorID An initiative to provide more transparency regarding residential mortgage loans. 

Uses information entered on the MERS® System to generate a Notice of New 

Creditor required by the Helping Families Save Their Homes Act of 2009 when a 

TOB is completed for a MOM or Non-MOM loan. Investors who have developed 

their own notification process can opt out of MERS® InvestorID.  

MERS® Link Browser-based access to the MERS® System to retrieve information about the 

current Servicer of a mortgage registered on the MERS® System.  If supported by 

the Servicer, it may have a “hot link” to the Servicer’s website for Customer 

Service information.  MERS® Link also can be accessed via the American Land 

Title Association web site or through a subscription to the service 
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MERS® Lite Member A lender that has signed a MERS Member Agreement solely so that it can sell loans 

with MERS as the nominee for the lender on the security instrument to other MERS 

Members.  This type of Member sells servicing-released within 30 days of loan 

closing. 

MERS® OnLine Browser-based access to the MERS System, found at www.mersonline.org. 

MERS® Servicer ID Browser-based access to servicer contact information for loans registered on the 

MERS® System. Available to the public at www.mers-servicerid.org. 

MERS® System An electronic registry that tracks changes in loans servicing and beneficial 

ownership rights.  Member companies update the registry via MERS® OnLine (the 

browser-based interface) or through batch file or XML interfaces. 

MIN Mortgage Identification Number.  The MIN is an 18-digit number composed of the 

7-digit Organization ID, the 10-digit sequence number, and the check digit. 

MIN Archival The process that removes MINs that have been deactivated on the MERS System. 

Limited information is still available on the MIN. 

MIN Status The field reflecting the reason for current status of a loan on the MERS® System.  

MOM MERS as the Original Mortgagee.  Language written into security instruments that 

establishes MERS as the Original Mortgagee and nominee for the Lender, its 

successors and assigns. 

Mortgage Loan Transfer 

Notice 

A Notice of New Creditor required by the Helping Families Save Their Homes Act 

of 2009. Generated automatically when a TOB is completed for a MOM or Non-

MOM loan, using the information entered on the MERS® System, unless the New 

Investor has opted out of MERS® InvestorID. 

My MERS The MERS® OnLine functionality that allows Members to create a list of 

frequently used Org IDs. 

Non-MOM A loan for which MERS is the mortgagee through an assignment.  

Note Date Note Date is the date on the Note.  In some states, the date the borrower signs the 

note, or the date the note is drawn, may or may not be the actual date on which 

interest begins to accrue (see Funding Date). 

Option 1 (beneficial 

rights) 

The lender/seller of the beneficial interest initiates the transfer of beneficial rights 

outside of MERS (e.g., using MIDANET or MORNET). The Investor sends 

confirmation of the transfer to MERS through an X12 transaction.  Once the X12 

file is submitted, it cannot be canceled.  Interim funding interests are released 

automatically when the X12 transaction is processed by the MERS® System. 

Option 1 MIN Cycling The automated transaction that reprocesses MINs that have been rejected due to 

reason of non-registration, when delivery has been attempted to an Option 1 

Investor. The cycle and reprocess occurs for 10 calendar days from the effective 

Transfer Date. 

Option 1TOS (Default by 

Servicer) 

An Option 1 Investor may use this transaction to reflect a transfer of servicing on 

that Investor’s loans to another MERS Member Servicer due to default by the 

previous MERS Servicer. This transaction is billed to the Investor, and leaves the 

loan active on the MERS® System. 

Option 2 (beneficial 

rights) 

In the Option 2 process, the current Investor, Servicer, or Subservicer creates a 

beneficial rights transfer transaction.  Then the new Investor confirms the transfer.  

Interim funding interests must be released separately. 

Optional EDI Format See Flat File format. 

Organization 

Identification Number 

(Org ID) 

A MERS assigned seven-digit number uniquely identifying a Member of MERS.   

The seven digits of the Org ID comprise the first seven digits of the 18-digit MIN. 

Original Borrower The entity listed as the borrower on the original note. May be different from the 

current borrower on a loan if the loan has been assumed. 

Original Note Holder The loan originator, if not a MERS Member.  Displayed as Originating 

Organization. 

Originating Org ID The Org ID of the loan originator. This organization’s Org ID and Name are 

displayed as Originating Organization.  

EXHIBIT 7412-12020-mg    Doc 7261-1    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 74   
 Pg 129 of 131

https://www.mersonline.org/
http://www.mers-servicerid.org/


 

MERS
®
 OnLine User Guide – Release 20.0 – 9/6/11 Glossary  126  

 

Originating 

Organization 

The originator of the loan. If the originator is a MERS Member, that Member’s Org 

ID is entered in the Originating Org ID field, and its Org ID and Name are 

displayed for Originating Organization. If the originator is not a MERS Member, 

the originator’s name is entered in the Original Note Holder field and displayed for 

Originating Organization. 

Parent/Child 

Relationship 

Relationship established by MERS on the MERS® System for Members who 

execute a Parent/Child Agreement. Only the parent Org ID is billed Membership 

fees, and transactions reflecting seasoned servicing transfers between the Org IDs 

named in the relationship are billed as Intracompany Transfer rather than Seasoned 

Servicing Transfer fees. 

Passive Investor An Option 2 Investor that is a Member of MERS but does not actively confirm 

transfers to or from it on the MERS® System. 

Pool Number The number assigned to a grouping of loans by the Investor; required for 

securitization. 

Pre-Closing Loan registered on the MERS® System before the note date with a status of Pre-

Closing (not active). May be registered as an active iRegistration, MOM, or Non-

MOM when the loan closes, but a Pre-Closing may not be updated or included in 

any other transaction except Registration Reversal. 

Post-Closing Transaction used to activate a loan previously registered as a Pre-Closing on the 

MERS® System when the loan closes. 

Primary Borrower The first borrower listed on the Security Instrument is the Primary Borrower for 

that loan on the MERS® System. Each additional borrower listed on the Security 

Instrument is a Co-Borrower for that loan on the MERS® System.  

Property Preservation 

Company 

MERS Member with which a Servicer or Subservicer contracts to maintain a 

property. 

Property Preservation 

Contact 

Contact for inquiries about maintenance of properties. 

Reactivation The process of activating a previously deactivated MIN for the same borrower, 

property, and lien type.  MINs deactivated by Paid in Full or Foreclosure Complete 

cannot be reactivated. 

Recordation The act of recording the loan assignment and/or security instrument in the public 

land records.  

Registrar 

 

A company to whom a Member has contracted business activities such that the 

Registrar would be the initiator of the business activity that triggers a transaction to 

the MERS® System. 

Registration The process of entering required information into the MERS System to report to 

MERS that a loan exists with MERS as the Mortgagee, or to reflect an 

iRegistration. 

Registration Reversal The process of reversing a loan that was registered in error. 

Sale Date (servicing 

rights) 

In a servicing transfer, the date the contractual servicing rights are transferred from 

seller to buyer.  This date is stipulated in the Purchase and Sale Agreement. 

Seasoned Loan 

Registration 

A loan registered on the MERS System more than 270 days after the note date. 

Seasoned Transfer  MERS defines “seasoned” as Transfer Date more than 270 days after the note date.  

A seasoned loan transfer fee is charged to the seller for seasoned servicing transfers. 

Security Instrument (SI) A formal legal document securing repayment of a debt (e.g. mortgage or deed of 

trust). 

Sequence Number The 10-digit number assigned by the MERS Member to uniquely identify a loan.   

The 10 digits of the sequence number comprise the 8th through 17th digits of the 

18-digit MIN. 

Servicer The entity that has the contractual right to service a loan and responsibility for the 

servicing of the loan for the Investor.  In some cases the Servicer contracts with a 

Subservicer.  If so, both the Servicer and the Subservicer must be MERS Members 

to register the loans on the MERS System. 
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Servicer Identification 

System (SIS) 

Telephone-based access to the MERS System. It allows anyone to query the 

system to obtain information on the current servicer on a MERS-registered loan.  

This system was previously named the Voice Response Unit (VRU). 

Also the name of the browser-based system available to the public (MERS® 

Servicer ID). 

Servicing Rights The ownership rights of the current Servicer for servicing loans. 

Servicing Rights 

Transfer 

The sale of servicing rights from the current Servicer to a new Servicer. These 

transfers are tracked for MERS Members on the MERS® System. 

SIS Number Servicer Identification System number: 888-679-MERS(6377) 

Standard EDI Format Accredited Standards Committee X12 standard. 

Subservicer The entity with whom the Servicer has contracted to service its loans.  The 

Subservicer is not the legal owner of servicing rights. 

System to System An alternative to using MERS ® OnLine, it’s a method of transmitting information 

directly from a Member or vendor system to the MERS® System. This includes flat 

files and EDI X12 transmissions. 

TOB Transaction used to reflect a Transfer of Beneficial rights on the MERS® System. 

See Beneficial Rights Transfer. 

TOS Transaction used to reflect a Transfer of Servicing rights on the MERS® System. 

See Servicing Rights Transfer. 

TOS Option 1 (default by 

servicer) 

Transaction used by an Option 1 Investor to reflect a Transfer of Servicing Rights 

on the MERS® System due to default by servicer. 

TOS/TOB Combo Transaction used to reflect a simultaneous transfer of beneficial rights and servicing 

rights to an Option 2 Investor.  Both flow and seasoned loans may be included in 

this transfer. 

Transfer Cancellation 

Date 

The date the transfer transaction is canceled on the MERS System if all MIN 

confirmations and rejections are not received. 

Transfer Creation Date The date that the transfer transaction is initiated on the MERS System. 

Transfer Date (beneficial 

rights) 

The date beneficial ownership of a loan is transferred from one Investor to another. 

In most cases this will be concurrent with the funding date by the new Investor. 

Transfer Date (servicing 

rights ) 

According to the Purchase and Sale Agreement between the buyer and the seller, 

the date the responsibility for servicing the loans passes from seller to buyer. 

Transfer to Non-MERS 

Status 

Transaction used to deactivate a loan on the MERS® System when it is assigned 

out of MERS, transferred to a Non-MERS Member, and/or the Member no longer 

wishes to track it as an iRegistration on the MERS® System. 

UETA Uniform Electronic Transaction Act. A uniform form of statute that various states 

have enacted to establish the legal validity and enforceability of electronic 

signatures, contracts, and other records within the enforcing state; when enacted by 

a state, it may take the place of the provisions of ESIGN.  

Update A change to information outside of a previously defined business process 

(corrections, updates to previously null fields, etc.) 

Vendor A MERS Member who performs various transactions on the MERS® System on 

behalf of another Member under a contractual agreement. 

Warehouse/Gestation 

Lender  

Associated Member with an interim financial interest on a loan prior to the sale of 

the loan to the permanent Investor. Their interest in each loan is released 

automatically when servicing is transferred. The Warehouse/Gestation Lender has 

view only access to the loan on the MERS® System. 

X12 Format A predefined non-proprietary layout at a transaction set level.  This is the 

recommended format for system-to-system transmissions to the MERS® System. 

XML Extensible Markup Language. XML is a markup language designed specifically for 

delivering information over the World Wide Web. In creating an XML document, 

the user creates and assigns the element names. 

XML Inquiry Transaction used to look up information on loans matching search criteria entered 

using an XML request. 
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Match Found.

Based on the property information entered, it appears Fannie Mae owns a loan at this address.

A "Match Found" status does not guarantee or imply that you will qualify for a Making Home Affordable

refinance or modification.

If you're interested in a refinance, please contact your mortgage lender or servicer (the organization to whom

you make your monthly mortgage payments) to confirm these results and ask about the Home Affordable

Refinance Plus program.

You can find more information at MakingHomeAffordable.gov.

View Frequently Asked Questions for this Loan Lookup tool.

Thank you for contacting Fannie Mae.

The Fannie Mae Loan Lookup enables mortgage borrowers to quickly determine if Fannie Mae owns their loan by providing a street address, unit, city, state, and ZIP

code.

The Fannie Mae Loan Lookup is provided as a convenience for

borrowers. Fannie Mae makes no representation, warranty, or

guarantee regarding the accuracy or completeness of the results. A

search that results in a "Match Found" status does not guarantee or

imply that you will qualify for a Making Home Affordable refinance or

modification. Information that does not match our records exactly may

return inaccurate results. You should contact your mortgage lender to

verify these results.

For information about the use of our site and our privacy policy, see

Legal Information. Click here for FAQs.

Know Your Options -

Refinance Options

Learn more about refinance options available even if

the value of your home has decreased.

Visit: Refinance Options on

KnowYourOptions.com

If you have questions about the program that your servicer cannot

answer or need further counseling, you can call the Homeowner's

HOPE™ Hotline at 1-888-995-HOPE (4673) or via a TTY at

877-304-9709. The Hotline can help with questions about the program

and offers free HUD-certified counseling services in English, Spanish,

and other languages.

Loan Lookup

© 2011 Fannie Mae

Site Map |

Privacy |

Legal

Street Address *

223 High Point Drive

Unit

City

MURPHY

State

TX

Zip Code *

75094

* I confirm that I am the owner of this property, or have the consent of the owner to look up this information.

Type the two words:

* Required Fields

Does Fannie Mae Own Your Mortgage? Loan Lookup Tool http://www.fanniemae.com/loanlookup/

1 of 1 12/5/2011 10:50

EXHIBIT 18812-12020-mg    Doc 7261-2    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 188  
  Pg 1 of 1



Summary of Telephone Conversation with Help desk at Fannie Mae 

 

Date:  December 5, 2011 

Time:  3:39p.m. PDT 

Duration: 7 minutes and 46 seconds 

Telephone number used to make call: (510) 689-9420 

 

 In keeping with the instructions in document FannieMae012.pdf, I, Glenn Gregory, 

called 1 800 7FANNIE, (800-732-6443); 

 After going through the automated voice system at Fannie Mae, a was presented with 

a female worker at the call center; 

 She stated neither her name nor a badge number; 

 The worker introduced the center as the Fannie Mae Loan Lookup; 

 The operator asked if I was an investor, servicer, home owner or renter; 

 I responded that I was the home owner; 

 I was then asked my name to which I responded Gregory Morse; 

 I was then asked for the address of the home for which the inquiry was being made; 

 I responded with 223 Hugh Point Drive,. I stated that High Point is two separate 

words. And added that the property is in Murphy Texas with a zip code 0f 75094; 

 The operator after a few moments responded that Fannie Mae is an investor in a 

mortgage at the address given; 

 I then asked the operator when was the mortgage sold and who sold the mortgage to 

Fannie Mae; 

 The operator told me that Fannie Mae brought the mortgage on April 1, 2008; 

 The operator then told me that they do not have any information on who sold the 

mortgage to them; 

 I then told her that according to President Obama’s Affordable Housing Program, 

Fannie Mae is supposed to supply information on the home loan; 

 I then asked her how did Fannie Mae track the mortgage? I followed with another 

question in rapid session, does Fannie Mae have a number, pooling id , CUSID or 

contract number? 

 She responded that Fannie Mae only tracks the loans by street address only; 

 She then added, in an perturbed tone, that if I needed information that I should call 

the servicer of the loan; 

 I finally asked her what I should do as the servicer would not return any calls and had 

not responded the any qualified requests submitted to them and the lender of record in 

the county records had gone out of business; 

 She reiterated again in a stern voice that I needed to keep calling the servicer, the 

person I pay the mortgage to, until they answered the telephone; 

 At this point I ended the telephone call. 
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BUSINESS AND COMMERCE CODE

TITLE 1. UNIFORM COMMERCIAL CODE

CHAPTER 3. NEGOTIABLE INSTRUMENTS

SUBCHAPTER A. GENERAL PROVISIONS AND DEFINITIONS

Sec.A3.101.AASHORT TITLE. This chapter may be cited as

Uniform Commercial Code-Negotiable Instruments.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.102.AASUBJECT MATTER. (a) This chapter applies to

negotiable instruments. It does not apply to money, to payment

orders governed by Chapter 4A, or to securities governed by Chapter

8.

(b)AAIf there is conflict between this chapter and Chapter 4

or 9, Chapters 4 and 9 govern.

(c)AARegulations of the Board of Governors of the Federal

Reserve System and operating circulars of the Federal Reserve Banks

supersede any inconsistent provision of this chapter to the extent

of the inconsistency.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.103.AADEFINITIONS. (a) In this chapter:

(1)AA"Acceptor" means a drawee who has accepted a

draft.

(2)AAReserved.

(3)AA"Consumer transaction" means a transaction in

which an individual incurs an obligation primarily for personal,

family, or household purposes.

(4)AA"Drawee" means a person ordered in a draft to make

payment.

(5)AA"Drawer" means a person who signs or is identified

in a draft as a person ordering payment.

(6)AAReserved.

(7)AA"Maker" means a person who signs or is identified

in a note as a person undertaking to pay.

(8)AA"Order" means a written instruction to pay money

1
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signed by the person giving the instruction.AAThe instruction may

be addressed to any person, including the person giving the

instruction, or to one or more persons jointly or in the alternative

but not in succession.AAAn authorization to pay is not an order

unless the person authorized to pay is also instructed to pay.

(9)AA"Ordinary care" in the case of a person engaged in

business means observance of reasonable commercial standards,

prevailing in the area in which the person is located, with respect

to the business in which the person is engaged.AAIn the case of a

bank that takes an instrument for processing for collection or

payment by automated means, reasonable commercial standards do not

require the bank to examine the instrument if the failure to examine

does not violate the bank’s prescribed procedures and the bank’s

procedures do not vary unreasonably from general banking usage not

disapproved by this chapter or Chapter 4.

(10)AA"Party" means a party to an instrument.

(11)AA"Principal obligor," with respect to an

instrument, means the accommodated party or any other party to the

instrument against whom a secondary obligor has recourse under this

chapter.

(12)AA"Promise" means a written undertaking to pay

money signed by the person undertaking to pay.AAAn acknowledgment

of an obligation by the obligor is not a promise unless the obligor

also undertakes to pay the obligation.

(13)AA"Prove" with respect to a fact means to meet the

burden of establishing the fact (Section 1.201(b)(8)).

(14)AAReserved.

(15)AA"Remitter" means a person who purchases an

instrument from its issuer if the instrument is payable to an

identified person other than the purchaser.

(16)AA"Remotely-created item" means an item that is

created by a third party, other than the payor bank, under the

purported authority of the drawer of the item for the purpose of

charging the drawer’s account with a bank and that does not bear a

handwritten signature purporting to be the signature of the drawer.

(17)AA"Secondary obligor," with respect to an

instrument, means (A) an indorser or an accommodation party, (B) a

2
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drawer having the obligation described in Section 3.414(d), or (C)

any other party to the instrument that has recourse against another

party to the instrument pursuant to Section 3.116(b).

(b)AAOther definitions applying to this chapter and the

sections in which they appear are:

"Acceptance" Section 3.409.

"Accommodated party" Section 3.419.

"Accommodation party" Section 3.419.

"Account" Section 4.104.

"Alteration" Section 3.407.

"Anomalous indorsement" Section 3.205.

"Blank indorsement" Section 3.205.

"Cashier’s check" Section 3.104.

"Certificate of deposit" Section 3.104.

"Certified check" Section 3.409.

"Check" Section 3.104.

"Consideration" Section 3.303.

"Draft" Section 3.104.

"Holder in due course" Section 3.302.

"Incomplete instrument" Section 3.115.

"Indorsement" Section 3.204.

"Indorser" Section 3.204.

"Instrument" Section 3.104.

"Issue" Section 3.105.

"Issuer" Section 3.105.

"Negotiable instrument" Section 3.104.

"Negotiation" Section 3.201.

"Note" Section 3.104.

"Payable at a definite time" Section 3.108.

"Payable on demand" Section 3.108.

"Payable to bearer" Section 3.109.

"Payable to order" Section 3.109.

"Payment" Section 3.602.

"Person entitled to enforce" Section 3.301.

"Presentment" Section 3.501.

"Reacquisition" Section 3.207.

3
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"Special indorsement" Section 3.205.

"Teller’s check" Section 3.104.

"Transfer of instrument" Section 3.203.

"Traveler’s check" Section 3.104.

"Value" Section 3.303.

(c)AAThe following definitions in other chapters apply to

this chapter:

"Banking day" Section 4.104.

"Clearing house" Section 4.104.

"Collecting bank" Section 4.105.

"Depositary bank" Section 4.105.

"Documentary draft" Section 4.104.

"Intermediary bank" Section 4.105.

"Item" Section 4.104.

"Payor bank" Section 4.105.

"Suspends payments" Section 4.104.

(d)AAIn addition, Chapter 1 contains general definitions and

principles of construction and interpretation applicable

throughout this chapter.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996;

Acts 1997, 75th Leg., ch. 131, Sec. 1, eff. Sept. 1, 1997; Acts

2003, 78th Leg., ch. 542, Sec. 10, eff. Sept. 1, 2003.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 1, eff. September 1, 2005.

Acts 2005, 79th Leg., Ch. 95, Sec. 2, eff. September 1, 2005.

Acts 2007, 80th Leg., R.S., Ch. 427, Sec. 1, eff. September 1,

2007.

Acts 2007, 80th Leg., R.S., Ch. 427, Sec. 2, eff. September 1,

2007.

Sec.A3.104.AANEGOTIABLE INSTRUMENT. (a) Except as provided

in Subsections (c) and (d), "negotiable instrument" means an

unconditional promise or order to pay a fixed amount of money, with

or without interest or other charges described in the promise or

order, if it:

(1)AAis payable to bearer or to order at the time it is

4
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issued or first comes into possession of a holder;

(2)AAis payable on demand or at a definite time; and

(3)AAdoes not state any other undertaking or

instruction by the person promising or ordering payment to do any

act in addition to the payment of money, but the promise or order

may contain:

(A)AAan undertaking or power to give, maintain, or

protect collateral to secure payment;

(B)AAan authorization or power to the holder to

confess judgment or realize on or dispose of collateral; or

(C)AAa waiver of the benefit of any law intended

for the advantage or protection of an obligor.

(b)AA"Instrument" means a negotiable instrument.

(c)AAAn order that meets all of the requirements of

Subsection (a), except Subdivision (1), and otherwise falls within

the definition of "check" in Subsection (f) is a negotiable

instrument and a check.

(d)AAA promise or order other than a check is not an

instrument if, at the time it is issued or first comes into

possession of a holder, it contains a conspicuous statement,

however expressed, to the effect that the promise or order is not

negotiable or is not an instrument governed by this chapter.

(e)AAAn instrument is a "note" if it is a promise and is a

"draft" if it is an order. If an instrument falls within the

definition of both "note" and "draft," a person entitled to enforce

the instrument may treat it as either.

(f)AA"Check" means (i) a draft, other than a documentary

draft, payable on demand and drawn on a bank or (ii) a cashier ’s

check or teller’s check. An instrument may be a check even though

it is described on its face by another term, such as "money order."

(g)AA"Cashier’s check" means a draft with respect to which

the drawer and drawee are the same bank or branches of the same

bank.

(h)AA"Teller’s check" means a draft drawn by a bank:

(1)AAon another bank; or

(2)AApayable at or through a bank.

(i)AA"Traveler ’s check" means an instrument that:
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(1)AAis payable on demand;

(2)AAis drawn on or payable at or through a bank;

(3)AAis designated by the term "traveler ’s check" or by

a substantially similar term; and

(4)AArequires, as a condition to payment, a

countersignature by a person whose specimen signature appears on

the instrument.

(j)AA"Certificate of deposit" means an instrument containing

an acknowledgment by a bank that a sum of money has been received by

the bank and a promise by the bank to repay the sum of money. A

certificate of deposit is a note of the bank.

(k)AARepealed by Acts 2007, 80th Leg., R.S., Ch. 427, Sec. 4,

eff. September 1, 2007.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996;

Acts 1997, 75th Leg., ch. 131, Sec. 2, eff. Sept. 1, 1997.

Amended by:

Acts 2007, 80th Leg., R.S., Ch. 427, Sec. 4, eff. September 1,

2007.

Sec.A3.105.AAISSUE OF INSTRUMENT. (a) "Issue" means the

first delivery of an instrument by the maker or drawer, whether to a

holder or nonholder, for the purpose of giving rights on the

instrument to any person.

(b)AAAn unissued instrument, or an unissued incomplete

instrument that is completed, is binding on the maker or drawer, but

nonissuance is a defense. An instrument that is conditionally

issued or is issued for a special purpose is binding on the maker or

drawer, but failure of the condition or special purpose to be

fulfilled is a defense.

(c)AA"Issuer" applies to issued and unissued instruments and

means a maker or drawer of an instrument.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.106.AAUNCONDITIONAL PROMISE OR ORDER. (a) Except as

provided in this section, for the purposes of Section 3.104(a), a

promise or order is unconditional unless it states (i) an express

condition to payment, (ii) that the promise or order is subject to

6
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or governed by another record, or (iii) that rights or obligations

with respect to the promise or order are stated in another

record.AAA reference to another record does not of itself make the

promise or order conditional.

(b)AAA promise or order is not made conditional (i) by a

reference to another record for a statement of rights with respect

to collateral, prepayment, or acceleration, or (ii) because payment

is limited to resort to a particular fund or source.

(c)AAIf a promise or order requires, as a condition to

payment, a countersignature by a person whose specimen signature

appears on the promise or order, the condition does not make the

promise or order conditional for the purposes of Section 3.104(a).

If the person whose specimen signature appears on an instrument

fails to countersign the instrument, the failure to countersign is

a defense to the obligation of the issuer, but the failure does not

prevent a transferee of the instrument from becoming a holder of the

instrument.

(d)AAIf a promise or order at the time it is issued or first

comes into possession of a holder contains a statement, required by

applicable statutory or administrative law, to the effect that the

rights of a holder or transferee are subject to claims or defenses

that the issuer could assert against the original payee, the

promise or order is not thereby made conditional for the purposes of

Section 3.104(a); but if the promise or order is an instrument,

there cannot be a holder in due course of the instrument.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 3, eff. September 1, 2005.

Sec.A3.107.AAINSTRUMENT PAYABLE IN FOREIGN MONEY. Unless

the instrument otherwise provides, an instrument that states the

amount payable in foreign money may be paid in the foreign money or

in an equivalent amount in dollars calculated by using the current

bank-offered spot rate at the place of payment for the purchase of

dollars on the day on which the instrument is paid.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.
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Sec.A3.108.AAPAYABLE ON DEMAND OR AT DEFINITE TIME. (a) A

promise or order is "payable on demand" if it:

(1)AAstates that it is payable on demand or at sight, or

otherwise indicates that it is payable at the will of the holder;

or

(2)AAdoes not state any time of payment.

(b)AAA promise or order is "payable at a definite time" if it

is payable on elapse of a definite period of time after sight or

acceptance or at a fixed date or dates or at a time or times readily

ascertainable at the time the promise or order is issued, subject to

rights of:

(1)AAprepayment;

(2)AAacceleration;

(3)AAextension at the option of the holder; or

(4)AAextension to a further definite time at the option

of the maker or acceptor or automatically on or after a specified

act or event.

(c)AAIf an instrument, payable at a fixed date, is also

payable on demand made before the fixed date, the instrument is

payable on demand until the fixed date and, if demand for payment is

not made before that date, becomes payable at a definite time on the

fixed date.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.109.AAPAYABLE TO BEARER OR TO ORDER. (a) A promise or

order is payable to bearer if it:

(1)AAstates that it is payable to bearer or to the order

of bearer or otherwise indicates that the person in possession of

the promise or order is entitled to payment;

(2)AAdoes not state a payee; or

(3)AAstates that it is payable to or to the order of

cash or otherwise indicates that it is not payable to an identified

person.

(b)AAA promise or order that is not payable to bearer is

payable to order if it is payable (i) to the order of an identified

person, or (ii) to an identified person or order. A promise or

order that is payable to order is payable to the identified person.

8
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(c)AAAn instrument payable to bearer may become payable to an

identified person if it is specially indorsed pursuant to Section

3.205(a). An instrument payable to an identified person may become

payable to bearer if it is indorsed in blank pursuant to Section

3.205(b).

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.110.AAIDENTIFICATION OF PERSON TO WHOM INSTRUMENT IS

PAYABLE. (a) The person to whom an instrument is initially payable

is determined by the intent of the person, whether or not

authorized, signing as, or in the name or behalf of, the issuer of

the instrument. The instrument is payable to the person intended by

the signer even if that person is identified in the instrument by a

name or other identification that is not that of the intended

person. If more than one person signs in the name or behalf of the

issuer of an instrument and all the signers do not intend the same

person as payee, the instrument is payable to any person intended by

one or more of the signers.

(b)AAIf the signature of the issuer of an instrument is made

by automated means, such as a check-writing machine, the payee of

the instrument is determined by the intent of the person who

supplied the name or identification of the payee, whether or not

authorized to do so.

(c)AAA person to whom an instrument is payable may be

identified in any way, including by name, identifying number,

office, or account number. For the purpose of determining the

holder of an instrument, the following rules apply:

(1)AAIf an instrument is payable to an account and the

account is identified only by number, the instrument is payable to

the person to whom the account is payable. If an instrument is

payable to an account identified by number and by the name of a

person, the instrument is payable to the named person, whether or

not that person is the owner of the account identified by number.

(2)AAIf an instrument is payable to:

(A)AAa trust, an estate, or a person described as

trustee or representative of a trust or estate, the instrument is

payable to the trustee, the representative, or a successor of

9
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either, whether or not the beneficiary or estate is also named;

(B)AAa person described as agent or similar

representative of a named or identified person, the instrument is

payable to the represented person, the representative, or a

successor of the representative;

(C)AAa fund or organization that is not a legal

entity, the instrument is payable to a representative of the

members of the fund or organization; or

(D)AAan office or to a person described as holding

an office, the instrument is payable to the named person, the

incumbent of the office, or a successor to the incumbent.

(d)AAIf an instrument is payable to two or more persons

alternatively, it is payable to any of them and may be negotiated,

discharged, or enforced by any or all of them in possession of the

instrument. If an instrument is payable to two or more persons not

alternatively, it is payable to all of them and may be negotiated,

discharged, or enforced only by all of them. If an instrument

payable to two or more persons is ambiguous as to whether it is

payable to the persons alternatively, the instrument is payable to

the persons alternatively.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.111.AAPLACE OF PAYMENT. Except as otherwise provided

for items in Chapter 4, an instrument is payable at the place of

payment stated in the instrument. If no place of payment is stated,

an instrument is payable at the address of the drawee or maker

stated in the instrument. If no address is stated, the place of

payment is the place of business of the drawee or maker. If a drawee

or maker has more than one place of business, the place of payment

is any place of business of the drawee or maker chosen by the person

entitled to enforce the instrument. If the drawee or maker has no

place of business, the place of payment is the residence of the

drawee or maker.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.112.AAINTEREST. (a) Unless otherwise provided in the

instrument:
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(1)AAan instrument is not payable with interest; and

(2)AAinterest on an interest-bearing instrument is

payable from the date of the instrument.

(b)AAInterest may be stated in an instrument as a fixed or

variable amount of money or it may be expressed as a fixed or

variable rate or rates. The amount or rate of interest may be

stated or described in the instrument in any manner and may require

reference to information not contained in the instrument. If an

instrument provides for interest, but the amount of interest

payable cannot be ascertained from the description, interest is

payable at the judgment rate in effect at the place of payment of

the instrument and at the time interest first accrues, and the

instrument shall not by virtue of this sentence be considered to

violate the provisions of Title 4, Finance Code.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996;

Acts 1999, 76th Leg., ch. 62, Sec. 7.45, eff. Sept. 1, 1999.

Sec.A3.113.AADATE OF INSTRUMENT. (a) An instrument may be

antedated or postdated. The date stated determines the time of

payment if the instrument is payable at a fixed period after date.

Except as provided in Section 4.401(c), an instrument payable on

demand is not payable before the date of the instrument.

(b)AAIf an instrument is undated, its date is the date of its

issue or, in the case of an unissued instrument, the date it first

comes into possession of a holder.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.114.AACONTRADICTORY TERMS OF INSTRUMENT. If an

instrument contains contradictory terms, typewritten terms prevail

over printed terms, handwritten terms prevail over both, and words

prevail over numbers.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.115.AAINCOMPLETE INSTRUMENT. (a) "Incomplete

instrument" means a signed writing, whether or not issued by the

signer, the contents of which show at the time of signing that it is

incomplete but that the signer intended it to be completed by the
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addition of words or numbers.

(b)AASubject to Subsection (c), if an incomplete instrument

is an instrument under Section 3.104, it may be enforced according

to its terms if it is not completed, or according to its terms as

augmented by completion. If an incomplete instrument is not an

instrument under Section 3.104, but, after completion, the

requirements of Section 3.104 are met, the instrument may be

enforced according to its terms as augmented by completion.

(c)AAIf words or numbers are added to an incomplete

instrument without authority of the signer, there is an alteration

of the incomplete instrument under Section 3.407.

(d)AAThe burden of establishing that words or numbers were

added to an incomplete instrument without authority of the signer

is on the person asserting the lack of authority.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.116.AAJOINT AND SEVERAL LIABILITY; CONTRIBUTION.

(a) Except as otherwise provided in the instrument, two or more

persons who have the same liability on an instrument as makers,

drawers, acceptors, indorsers who indorse as joint payees, or

anomalous indorsers are jointly and severally liable in the

capacity in which they sign.

(b)AAExcept as provided in Section 3.419(e) or by agreement

of the affected parties, a party having joint and several liability

who pays the instrument is entitled to receive from any party having

the same joint and several liability contribution in accordance

with applicable law.

(c)AARepealed by Acts 2005, 79th Leg., Ch. 95, Sec. 21, eff.

September 1, 2005.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 21, eff. September 1, 2005.

Sec.A3.117.AAOTHER AGREEMENTS AFFECTING INSTRUMENT. Subject

to applicable law regarding exclusion of proof of contemporaneous

or previous agreements, the obligation of a party to an instrument

to pay the instrument may be modified, supplemented, or nullified
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by a separate agreement of the obligor and a person entitled to

enforce the instrument, if the instrument is issued or the

obligation is incurred in reliance on the agreement or as part of

the same transaction giving rise to the agreement. To the extent an

obligation is modified, supplemented, or nullified by an agreement

under this section, the agreement is a defense to the obligation.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.118.AASTATUTE OF LIMITATIONS. (a) Except as provided

in Subsection (e), an action to enforce the obligation of a party to

pay a note payable at a definite time must be commenced within six

years after the due date or dates stated in the note or, if a due

date is accelerated, within six years after the accelerated due

date.

(b)AAExcept as provided in Subsection (d) or (e), if demand

for payment is made to the maker of a note payable on demand, an

action to enforce the obligation of a party to pay the note must be

commenced within six years after the demand. If no demand for

payment is made to the maker, an action to enforce the note is

barred if neither principal nor interest on the note has been paid

for a continuous period of 10 years.

(c)AAExcept as provided in Subsection (d), an action to

enforce the obligation of a party to an unaccepted draft to pay the

draft must be commenced within three years after dishonor of the

draft or 10 years after the date of the draft, whichever period

expires first.

(d)AAAn action to enforce the obligation of the acceptor of a

certified check or the issuer of a teller ’s check, cashier ’s check,

or traveler’s check must be commenced within three years after

demand for payment is made to the acceptor or issuer, as the case

may be.

(e)AAAn action to enforce the obligation of a party to a

certificate of deposit to pay the instrument must be commenced

within six years after demand for payment is made to the maker, but

if the instrument states a due date and the maker is not required to

pay before that date, the six-year period begins when a demand for

payment is in effect and the due date has passed.
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(f)AAAn action to enforce the obligation of a party to pay an

accepted draft, other than a certified check, must be commenced:

(1)AAwithin six years after the due date or dates stated

in the draft or acceptance if the obligation of the acceptor is

payable at a definite time; or

(2)AAwithin six years after the date of the acceptance

if the obligation of the acceptor is payable on demand.

(g)AAUnless governed by other law regarding claims for

indemnity or contribution, the following actions must be commenced

within three years after the cause of action accrues:

(1)AAan action for conversion of an instrument, an

action for money had and received, or like action based on

conversion;

(2)AAan action for breach of warranty; or

(3)AAan action to enforce an obligation, duty, or right

arising under this chapter and not governed by this section.

(h)AAThis section does not apply to an action involving a

real property lien covered by Section 16.035 or 16.036, Civil

Practice and Remedies Code.

(i)AAA right of action of a public institution of higher

education or the Texas Higher Education Coordinating Board is not

barred by this section.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996;

Acts 1997, 75th Leg., ch. 219, Sec. 4, eff. May 23, 1997; Acts 2001,

77th Leg., ch. 279, Sec. 1, eff. May 22, 2001.

Sec. 3.119.AANOTICE OF RIGHT TO DEFEND ACTION. In an action

for breach of an obligation for which a third person is answerable

over pursuant to this chapter or Chapter 4, the defendant may give

the third person notice of the litigation in a record, and the

person notified may then give similar notice to any other person who

is answerable over.AAIf the notice states (i) that the person

notified may come in and defend, and (ii) that failure to do so will

bind the person notified in an action later brought by the person

giving the notice as to any determination of fact common to the two

litigations, the person notified is so bound unless after

seasonable receipt of the notice the person notified does come in
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and defend.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 4, eff. September 1, 2005.

SUBCHAPTER B. NEGOTIATION, TRANSFER, AND INDORSEMENT

Sec.A3.201.AANEGOTIATION. (a) "Negotiation" means a

transfer of possession, whether voluntary or involuntary, of an

instrument by a person other than the issuer to a person who thereby

becomes its holder.

(b)AAExcept for negotiation by a remitter, if an instrument

is payable to an identified person, negotiation requires transfer

of possession of the instrument and its indorsement by the holder.

If an instrument is payable to bearer, it may be negotiated by

transfer of possession alone.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.202.AANEGOTIATION SUBJECT TO RESCISSION. (a)

Negotiation is effective even if obtained:

(1)AAfrom an infant, a corporation exceeding its

powers, or a person without capacity;

(2)AAby fraud, duress, or mistake; or

(3)AAin breach of duty or as part of an illegal

transaction.

(b)AATo the extent permitted by other law, negotiation may be

rescinded or may be subject to other remedies, but those remedies

may not be asserted against a subsequent holder in due course or a

person paying the instrument in good faith and without knowledge of

facts that are a basis for rescission or other remedy.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.203.AATRANSFER OF INSTRUMENT; RIGHTS ACQUIRED BY

TRANSFER. (a) An instrument is transferred when it is delivered by

a person other than its issuer for the purpose of giving to the

person receiving delivery the right to enforce the instrument.

(b)AATransfer of an instrument, whether or not the transfer
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is a negotiation, vests in the transferee any right of the

transferor to enforce the instrument, including any right as a

holder in due course. The transferee cannot acquire rights of a

holder in due course by a transfer, directly or indirectly, from a

holder in due course if the transferee engaged in fraud or

illegality affecting the instrument.

(c)AAUnless otherwise agreed, if an instrument is

transferred for value and the transferee does not become a holder

because of lack of indorsement by the transferor, the transferee

has a specifically enforceable right to the unqualified indorsement

of the transferor, but negotiation of the instrument does not occur

until the indorsement is made.

(d)AAIf a transferor purports to transfer less than the

entire instrument, negotiation of the instrument does not occur.

The transferee obtains no rights under this chapter and has only the

rights of a partial assignee.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.204.AAINDORSEMENT. (a) "Indorsement" means a

signature, other than that of a signer as maker, drawer, or

acceptor, that alone or accompanied by other words is made on an

instrument for the purpose of (i) negotiating the instrument, (ii)

restricting payment of the instrument, or (iii) incurring

indorser’s liability on the instrument, but regardless of the

intent of the signer, a signature and its accompanying words is an

indorsement unless the accompanying words, terms of the instrument,

place of the signature, or other circumstances unambiguously

indicate that the signature was made for a purpose other than

indorsement. For the purpose of determining whether a signature is

made on an instrument, a paper affixed to the instrument is a part

of the instrument.

(b)AA"Indorser" means a person who makes an indorsement.

(c)AAFor the purpose of determining whether the transferee of

an instrument is a holder, an indorsement that transfers a security

interest in the instrument is effective as an unqualified

indorsement of the instrument.

(d)AAIf an instrument is payable to a holder under a name that
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is not the name of the holder, indorsement may be made by the holder

in the name stated in the instrument or in the holder ’s name or

both, but signature in both names may be required by a person paying

or taking the instrument for value or collection.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.205.AASPECIAL INDORSEMENT; BLANK INDORSEMENT;

ANOMALOUS INDORSEMENT. (a) If an indorsement is made by the holder

of an instrument, whether payable to an identified person or

payable to bearer, and the indorsement identifies a person to whom

it makes the instrument payable, it is a "special indorsement."

When specially indorsed, an instrument becomes payable to the

identified person and may be negotiated only by the indorsement of

that person. The principles stated in Section 3.110 apply to

special indorsements.

(b)AAIf an indorsement is made by the holder of an instrument

and it is not a special indorsement, it is a "blank indorsement."

When indorsed in blank, an instrument becomes payable to bearer and

may be negotiated by transfer of possession alone until specially

indorsed.

(c)AAThe holder may convert a blank indorsement that consists

only of a signature into a special indorsement by writing, above the

signature of the indorser, words identifying the person to whom the

instrument is made payable.

(d)AA"Anomalous indorsement" means an indorsement made by a

person who is not the holder of the instrument. An anomalous

indorsement does not affect the manner in which the instrument may

be negotiated.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.206.AARESTRICTIVE INDORSEMENT. (a) An indorsement

limiting payment to a particular person or otherwise prohibiting

further transfer or negotiation of the instrument is not effective

to prevent further transfer or negotiation of the instrument.

(b)AAAn indorsement stating a condition to the right of the

indorsee to receive payment does not affect the right of the

indorsee to enforce the instrument. A person paying the instrument
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or taking it for value or collection may disregard the condition,

and the rights and liabilities of that person are not affected by

whether the condition has been fulfilled.

(c)AAIf an instrument bears an indorsement (i) described in

Section 4.201(b), or (ii) in blank or to a particular bank using the

words "for deposit" or "for collection," or other words indicating

a purpose of having the instrument collected by a bank for the

indorser or for a particular account, the following rules apply:

(1)AAa person, other than a bank, who purchases the

instrument when so indorsed converts the instrument unless the

amount paid for the instrument is received by the indorser or

applied consistently with the indorsement;

(2)AAa depositary bank that purchases the instrument or

takes it for collection when so indorsed converts the instrument

unless the amount paid by the bank with respect to the instrument is

received by the indorser or applied consistently with the

indorsement;

(3)AAa payor bank that is also the depositary bank or

that takes the instrument for immediate payment over the counter

from a person other than a collecting bank converts the instrument

unless the proceeds of the instrument are received by the indorser

or applied consistently with the indorsement; and

(4)AAexcept as otherwise provided in Subdivision (3), a

payor bank or intermediary bank may disregard the indorsement and

is not liable if the proceeds of the instrument are not received by

the indorser or applied consistently with the indorsement.

(d)AAExcept for an indorsement covered by Subsection (c), if

an instrument bears an indorsement using words to the effect that

payment is to be made to the indorsee as agent, trustee, or other

fiduciary for the benefit of the indorser or another person, the

following rules apply:

(1)AAunless there is notice of breach of fiduciary duty

as provided in Section 3.307, a person who purchases the instrument

from the indorsee or takes the instrument from the indorsee for

collection or payment may pay the proceeds of payment or the value

given for the instrument to the indorsee without regard to whether

the indorsee violates a fiduciary duty to the indorser; and
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(2)AAa subsequent transferee of the instrument or

person who pays the instrument is neither given notice nor

otherwise affected by the restriction in the indorsement unless the

transferee or payor knows that the fiduciary dealt with the

instrument or its proceeds in breach of fiduciary duty.

(e)AAThe presence on an instrument of an indorsement to which

this section applies does not prevent a purchaser of the instrument

from becoming a holder in due course of the instrument unless the

purchaser is a converter under Subsection (c) or has notice or

knowledge of breach of fiduciary duty as stated in Subsection (d).

(f)AAIn an action to enforce the obligation of a party to pay

the instrument, the obligor has a defense if payment would violate

an indorsement to which this section applies and the payment is not

permitted by this section.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.207.AAREACQUISITION. Reacquisition of an instrument

occurs if it is transferred to a former holder, by negotiation or

otherwise. A former holder who reacquires the instrument may

cancel indorsements made after the reacquirer first became a holder

of the instrument. If the cancellation causes the instrument to be

payable to the reacquirer or to bearer, the reacquirer may

negotiate the instrument. An indorser whose indorsement is

canceled is discharged, and the discharge is effective against any

subsequent holder.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

SUBCHAPTER C. ENFORCEMENT OF INSTRUMENTS

Sec.A3.301.AAPERSON ENTITLED TO ENFORCE INSTRUMENT. "Person

entitled to enforce" an instrument means (i) the holder of the

instrument, (ii) a nonholder in possession of the instrument who

has the rights of a holder, or (iii) a person not in possession of

the instrument who is entitled to enforce the instrument pursuant

to Section 3.309 or 3.418(d). A person may be a person entitled to

enforce the instrument even though the person is not the owner of

the instrument or is in wrongful possession of the instrument.
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Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.302.AAHOLDER IN DUE COURSE. (a) Subject to

Subsection (c) and Section 3.106(d), "holder in due course" means

the holder of an instrument if:

(1)AAthe instrument when issued or negotiated to the

holder does not bear such apparent evidence of forgery or

alteration or is not otherwise so irregular or incomplete as to call

into question its authenticity; and

(2)AAthe holder took the instrument:

(A)AAfor value;

(B)AAin good faith;

(C)AAwithout notice that the instrument is overdue

or has been dishonored or that there is an uncured default with

respect to payment of another instrument issued as part of the same

series;

(D)AAwithout notice that the instrument contains

an unauthorized signature or has been altered;

(E)AAwithout notice of any claim to the instrument

described in Section 3.306; and

(F)AAwithout notice that any party has a defense

or claim in recoupment described in Section 3.305(a).

(b)AANotice of discharge of a party, other than discharge in

an insolvency proceeding, is not notice of a defense under

Subsection (a), but discharge is effective against a person who

became a holder in due course with notice of the discharge. Public

filing or recording of a document does not of itself constitute

notice of a defense, claim in recoupment, or claim to the

instrument.

(c)AAExcept to the extent a transferor or predecessor in

interest has rights as a holder in due course, a person does not

acquire rights of a holder in due course of an instrument taken:

(1)AAby legal process or by purchase in an execution,

bankruptcy, or creditor ’s sale or similar proceeding;

(2)AAby purchase as part of a bulk transaction not in

ordinary course of business of the transferor; or

(3)AAas the successor in interest to an estate or other
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organization.

(d)AAIf, under Section 3.303(a)(1), the promise of

performance that is the consideration for an instrument has been

partially performed, the holder may assert rights as a holder in due

course of the instrument only to the fraction of the amount payable

under the instrument equal to the value of the partial performance

divided by the value of the promised performance.

(e)AAIf (i) the person entitled to enforce an instrument has

only a security interest in the instrument, and (ii) the person

obliged to pay the instrument has a defense, claim in recoupment, or

claim to the instrument that may be asserted against the person who

granted the security interest, the person entitled to enforce the

instrument may assert rights as a holder in due course only to an

amount payable under the instrument that, at the time of

enforcement of the instrument, does not exceed the amount of the

unpaid obligation secured.

(f)AATo be effective, notice must be received at a time and in

a manner that gives a reasonable opportunity to act on it.

(g)AAThis section is subject to any law limiting status as a

holder in due course in particular classes of transactions.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.303.AAVALUE AND CONSIDERATION. (a) An instrument is

issued or transferred for value if:

(1)AAthe instrument is issued or transferred for a

promise of performance, to the extent the promise has been

performed;

(2)AAthe transferee acquires a security interest or

other lien in the instrument other than a lien obtained by judicial

proceeding;

(3)AAthe instrument is issued or transferred as payment

of, or as security for, an antecedent claim against any person,

whether or not the claim is due;

(4)AAthe instrument is issued or transferred in

exchange for a negotiable instrument; or

(5)AAthe instrument is issued or transferred in

exchange for the incurring of an irrevocable obligation to a third
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party by the person taking the instrument.

(b)AA"Consideration" means any consideration sufficient to

support a simple contract. The drawer or maker of an instrument has

a defense if the instrument is issued without consideration. If an

instrument is issued for a promise of performance, the issuer has a

defense to the extent performance of the promise is due and the

promise has not been performed. If an instrument is issued for

value as stated in Subsection (a), the instrument is also issued for

consideration.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.304.AAOVERDUE INSTRUMENT. (a) An instrument payable

on demand becomes overdue at the earliest of the following times:

(1)AAon the day after the day demand for payment is duly

made;

(2)AAif the instrument is a check, 90 days after its

date; or

(3)AAif the instrument is not a check, when the

instrument has been outstanding for a period of time after its date

that is unreasonably long under the circumstances of the particular

case in light of the nature of the instrument and usage of the

trade.

(b)AAWith respect to an instrument payable at a definite time

the following rules apply:

(1)AAif the principal is payable in installments and a

due date has not been accelerated, the instrument becomes overdue

on default under the instrument for nonpayment of an installment,

and the instrument remains overdue until the default is cured;

(2)AAif the principal is not payable in installments

and the due date has not been accelerated, the instrument becomes

overdue on the day after the due date; and

(3)AAif a due date with respect to principal has been

accelerated, the instrument becomes overdue on the day after the

accelerated due date.

(c)AAUnless the due date of principal has been accelerated,

an instrument does not become overdue if there is default in payment

of interest but no default in payment of principal.
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Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.305.AADEFENSES AND CLAIMS IN RECOUPMENT. (a) Except

as otherwise provided in this section, the right to enforce the

obligation of a party to pay an instrument is subject to the

following:

(1)AAa defense of the obligor based on:

(A)AAinfancy of the obligor to the extent it is a

defense to a simple contract;

(B)AAduress, lack of legal capacity, or illegality

of the transaction that, under other law, nullifies the obligation

of the obligor;

(C)AAfraud that induced the obligor to sign the

instrument with neither knowledge nor reasonable opportunity to

learn of its character or its essential terms; or

(D)AAdischarge of the obligor in insolvency

proceedings;

(2)AAa defense of the obligor stated in another section

of this chapter or a defense of the obligor that would be available

if the person entitled to enforce the instrument were enforcing a

right to payment under a simple contract; and

(3)AAa claim in recoupment of the obligor against the

original payee of the instrument if the claim arose from the

transaction that gave rise to the instrument; but the claim of the

obligor may be asserted against a transferee of the instrument only

to reduce the amount owing on the instrument at the time the action

is brought.

(b)AAThe right of a holder in due course to enforce the

obligation of a party to pay the instrument is subject to defenses

of the obligor stated in Subsection (a)(1), but is not subject to

defenses of the obligor stated in Subsection (a)(2) or claims in

recoupment stated in Subsection (a)(3) against a person other than

the holder.

(c)AAExcept as provided in Subsection (d), in an action to

enforce the obligation of a party to pay the instrument, the obligor

may not assert against the person entitled to enforce the

instrument a defense, claim in recoupment, or claim to the
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instrument (Section 3.306) of another person, but the other

person’s claim to the instrument may be asserted by the obligor if

the other person is joined in the action and personally asserts the

claim against the person entitled to enforce the instrument. An

obligor is not obliged to pay the instrument if the person seeking

enforcement of the instrument does not have rights of a holder in

due course and the obligor proves that the instrument is a lost or

stolen instrument.

(d)AAIn an action to enforce the obligation of an

accommodation party to pay an instrument, the accommodation party

may assert against the person entitled to enforce the instrument

any defense or claim in recoupment under Subsection (a) that the

accommodated party could assert against the person entitled to

enforce the instrument, except the defenses of discharge in

insolvency proceedings, infancy, and lack of legal capacity.

(e)AAIn a consumer transaction, if law other than this

chapter requires that an instrument include a statement to the

effect that the rights of a holder or transferee are subject to a

claim or defense that the issuer could assert against the original

payee, and the instrument does not include such a statement:

(1)AAthe instrument has the same effect as if the

instrument included such a statement;

(2)AAthe issuer may assert against the holder or

transferee all claims and defenses that would have been available

if the instrument included such a statement; and

(3)AAthe extent to which claims may be asserted against

the holder or transferee is determined as if the instrument

included such a statement.

If an instrument includes or is deemed to include a statement

under this subsection, a holder or transferee who is liable under

the statement to the issuer, but who is not the seller of the goods

or services, shall be entitled to full indemnity from the seller for

any liability under the statement incurred by the holder or

transferee that results from the issuer’s claims or defenses

against the seller, plus reasonable attorney’s fees.AAThe

provision in this section for express indemnity does not affect any

right of indemnity, subrogation, or recovery to which a holder or
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transferee may be entitled under any rule, written contract,

judicial decision, or other statute.AAThis section is not intended

to provide a holder or transferee indemnity from the seller with

respect to the holder or transferee ’s direct liability to the

issuer for the holder or transferee ’s own actionable misconduct

unrelated to derivative liability under the statement.

(f)AAThis section is subject to law other than this chapter

that establishes a different rule for consumer transactions.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 5, eff. September 1, 2005.

Sec.A3.306.AACLAIMS TO AN INSTRUMENT. A person taking an

instrument, other than a person having rights of a holder in due

course, is subject to a claim of a property or possessory right in

the instrument or its proceeds, including a claim to rescind a

negotiation and to recover the instrument or its proceeds. A person

having rights of a holder in due course takes free of the claim to

the instrument.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.307.AANOTICE OF BREACH OF FIDUCIARY DUTY. (a) In

this section:

(1)AA"Fiduciary" means an agent, trustee, partner,

corporate officer or director, or other representative owing a

fiduciary duty with respect to an instrument.

(2)AA"Represented person" means the principal,

beneficiary, partnership, corporation, or other person to whom the

duty stated in Subdivision (1) is owed.

(b)AAIf (i) an instrument is taken from a fiduciary for

payment or collection or for value, (ii) the taker has knowledge of

the fiduciary status of the fiduciary, and (iii) the represented

person makes a claim to the instrument or its proceeds on the basis

that the transaction of the fiduciary is a breach of fiduciary duty,

the following rules apply:

(1)AAnotice of breach of fiduciary duty by the

fiduciary is notice of the claim of the represented person;
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(2)AAin the case of an instrument payable to the

represented person or the fiduciary as such, the taker has notice of

the breach of fiduciary duty if the instrument is:

(A)AAtaken in payment of or as security for a debt

known by the taker to be the personal debt of the fiduciary;

(B)AAtaken in a transaction known by the taker to

be for the personal benefit of the fiduciary; or

(C)AAdeposited to an account other than an account

of the fiduciary, as such, or an account of the represented person;

(3)AAif an instrument is issued by the represented

person or the fiduciary as such, and made payable to the fiduciary

personally, the taker does not have notice of the breach of

fiduciary duty unless the taker knows of the breach of fiduciary

duty; and

(4)AAif an instrument is issued by the represented

person or the fiduciary as such, to the taker as payee, the taker

has notice of the breach of fiduciary duty if the instrument is:

(A)AAtaken in payment of or as security for a debt

known by the taker to be the personal debt of the fiduciary;

(B)AAtaken in a transaction known by the taker to

be for the personal benefit of the fiduciary; or

(C)AAdeposited to an account other than an account

of the fiduciary, as such, or an account of the represented person.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.308.AAPROOF OF SIGNATURES AND STATUS AS HOLDER IN DUE

COURSE. (a) In an action with respect to an instrument, the

authenticity of, and authority to make, each signature on the

instrument are admitted unless specifically denied in the

pleadings. If the validity of a signature is denied in the

pleadings, the burden of establishing validity is on the person

claiming validity, but the signature is presumed to be authentic

and authorized unless the action is to enforce the liability of the

purported signer and the signer is dead or incompetent at the time

of trial of the issue of validity of the signature. If an action to

enforce the instrument is brought against a person as the

undisclosed principal of a person who signed the instrument as a
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party to the instrument, the plaintiff has the burden of

establishing that the defendant is liable on the instrument as a

represented person under Section 3.402(a).

(b)AAIf the validity of signatures is admitted or proved and

there is compliance with Subsection (a), a plaintiff producing the

instrument is entitled to payment if the plaintiff proves

entitlement to enforce the instrument under Section 3.301, unless

the defendant proves a defense or claim in recoupment. If a defense

or claim in recoupment is proved, the right to payment of the

plaintiff is subject to the defense or claim, except to the extent

the plaintiff proves that the plaintiff has rights of a holder in

due course that are not subject to the defense or claim.

Added by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.309.AAENFORCEMENT OF LOST, DESTROYED, OR STOLEN

INSTRUMENT. (a) A person who is not in possession of an instrument

is entitled to enforce the instrument if:

(1)AAthe person seeking to enforce the instrument:

(A)AAwas entitled to enforce the instrument when

loss of possession occurred; or

(B)AAhas directly or indirectly acquired

ownership of the instrument from a person who was entitled to

enforce the instrument when loss of possession occurred;

(2)AAthe loss of possession was not the result of a

transfer by the person or a lawful seizure; and

(3)AAthe person cannot reasonably obtain possession of

the instrument because the instrument was destroyed, its

whereabouts cannot be determined, or it is in the wrongful

possession of an unknown person or a person that cannot be found or

is not amenable to service of process.

(b)AAA person seeking enforcement of an instrument under

Subsection (a) must prove the terms of the instrument and the

person’s right to enforce the instrument. If that proof is made,

Section 3.308 applies to the case as if the person seeking

enforcement had produced the instrument. The court may not enter

judgment in favor of the person seeking enforcement unless it finds

that the person required to pay the instrument is adequately
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protected against loss that might occur by reason of a claim by

another person to enforce the instrument. Adequate protection may

be provided by any reasonable means.

Added by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 6, eff. September 1, 2005.

Sec.A3.310.AAEFFECT OF INSTRUMENT ON OBLIGATION FOR WHICH

TAKEN. (a) Unless otherwise agreed, if a certified check,

cashier’s check, or teller’s check is taken for an obligation, the

obligation is discharged to the same extent discharge would result

if an amount of money equal to the amount of the instrument were

taken in payment of the obligation. Discharge of the obligation

does not affect any liability that the obligor may have as an

indorser of the instrument.

(b)AAUnless otherwise agreed and except as provided in

Subsection (a), if a note or an uncertified check is taken for an

obligation, the obligation is suspended to the same extent the

obligation would be discharged if an amount of money equal to the

amount of the instrument were taken, and the following rules apply:

(1)AAIn the case of an uncertified check, suspension of

the obligation continues until dishonor of the check or until it is

paid or certified. Payment or certification of the check results in

discharge of the obligation to the extent of the amount of the

check.

(2)AAIn the case of a note, suspension of the obligation

continues until dishonor of the note or until it is paid. Payment

of the note results in discharge of the obligation to the extent of

the payment.

(3)AAExcept as provided in Subdivision (4), if the

check or note is dishonored and the obligee of the obligation for

which the instrument was taken is the person entitled to enforce the

instrument, the obligee may enforce either the instrument or the

obligation. In the case of an instrument of a third person that is

negotiated to the obligee by the obligor, discharge of the obligor

on the instrument also discharges the obligation.

(4)AAIf the person entitled to enforce the instrument
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taken for an obligation is a person other than the obligee, the

obligee may not enforce the obligation to the extent the obligation

is suspended. If the obligee is the person entitled to enforce the

instrument but no longer has possession of it because it was lost,

stolen, or destroyed, the obligation may not be enforced to the

extent of the amount payable on the instrument, and to that extent

the obligee’s rights against the obligor are limited to enforcement

of the instrument.

(c)AAIf an instrument other than one described in Subsection

(a) or (b) is taken for an obligation, the effect is:

(1)AAthat stated in Subsection (a) if the instrument is

one for which a bank is liable as maker or acceptor; or

(2)AAthat stated in Subsection (b) in any other case.

Added by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.311.AAACCORD AND SATISFACTION BY USE OF INSTRUMENT.

(a) Subsections (b)-(d) apply if a person against whom a claim is

asserted proves that:

(1)AAthat person in good faith tendered an instrument

to the claimant as full satisfaction of the claim;

(2)AAthe amount of the claim was unliquidated or

subject to a bona fide dispute; and

(3)AAthe claimant obtained payment of the instrument.

(b)AAUnless Subsection (c) applies, the claim is discharged

if the person against whom the claim is asserted proves that the

instrument or an accompanying written communication contained a

conspicuous statement to the effect that the instrument was

tendered as full satisfaction of the claim.

(c)AASubject to Subsection (d), a claim is not discharged

under Subsection (b) if either of the following applies:

(1)AAThe claimant, if an organization, proves that:

(A)AAwithin a reasonable time before the tender,

the claimant sent a conspicuous statement to the person against

whom the claim is asserted that communications concerning disputed

debts, including an instrument tendered as full satisfaction of a

debt, are to be sent to a designated person, office, or place; and

(B)AAthe instrument or accompanying communication
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was not received by that designated person, office, or place.

(2)AAThe claimant, whether or not an organization,

proves that within 90 days after payment of the instrument, the

claimant tendered repayment of the amount of the instrument to the

person against whom the claim is asserted. This subdivision does

not apply if the claimant is an organization that sent a statement

complying with Subdivision (1)(A).

(d)AAA claim is discharged if the person against whom the

claim is asserted proves that within a reasonable time before

collection of the instrument was initiated, the claimant, or an

agent of the claimant having direct responsibility with respect to

the disputed obligation, knew that the instrument was tendered in

full satisfaction of the claim.

Added by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.312.AALOST, DESTROYED, OR STOLEN CASHIER ’S CHECK,

TELLER’S CHECK, OR CERTIFIED CHECK. (a) In this section:

(1)AA"Check" means a cashier’s check, teller’s check,

or certified check.

(2)AA"Claimant" means a person who claims the right to

receive the amount of a cashier’s check, teller’s check, or

certified check that was lost, destroyed, or stolen.

(3)AA"Declaration of loss" means a statement, made in a

record under penalty of perjury, to the effect that:

(A)AAthe declarer lost possession of a check;

(B)AAthe declarer is the drawer or payee of the

check, in the case of a certified check, or the remitter or payee of

the check, in the case of a cashier ’s check or teller’s check;

(C)AAthe loss of possession was not the result of a

transfer by the declarer or a lawful seizure; and

(D)AAthe declarer cannot reasonably obtain

possession of the check because the check was destroyed, its

whereabouts cannot be determined, or it is in the wrongful

possession of an unknown person or a person that cannot be found or

is not amenable to service of process.

(4)AA"Obligated bank" means the issuer of a cashier ’s

check or teller ’s check or the acceptor of a certified check.
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(b)AAA claimant may assert a claim to the amount of a check by

a communication to the obligated bank describing the check with

reasonable certainty and requesting payment of the amount of the

check, if (i) the claimant is the drawer or payee of a certified

check or the remitter or payee of a cashier’s check or teller’s

check, (ii) the communication contains or is accompanied by a

declaration of loss of the claimant with respect to the check, (iii)

the communication is received at a time and in a manner affording

the bank a reasonable time to act on it before the check is paid, and

(iv) the claimant provides reasonable identification if requested

by the obligated bank. Delivery of a declaration of loss is a

warranty of the truth of the statements made in the declaration. If

a claim is asserted in compliance with this subsection, the

following rules apply:

(1)AAThe claim becomes enforceable at the later of (i)

the time the claim is asserted, or (ii) the 90th day following the

date of the check, in the case of a cashier ’s check or teller’s

check, or the 90th day following the date of the acceptance, in the

case of a certified check.

(2)AAUntil the claim becomes enforceable, it has no

legal effect and the obligated bank may pay the check or, in the

case of a teller’s check, may permit the drawee to pay the check.

Payment to a person entitled to enforce the check discharges all

liability of the obligated bank with respect to the check.

(3)AAIf the claim becomes enforceable before the check

is presented for payment, the obligated bank is not obliged to pay

the check.

(4)AAWhen the claim becomes enforceable, the obligated

bank becomes obliged to pay the amount of the check to the claimant

if payment of the check has not been made to a person entitled to

enforce the check. Subject to Section 4.302(a)(1), payment to the

claimant discharges all liability of the obligated bank with

respect to the check.

(c)AAIf the obligated bank pays the amount of a check to a

claimant under Subsection (b)(4) and the check is presented for

payment by a person having rights of a holder in due course, the

claimant is obliged to:
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(1)AArefund the payment to the obligated bank if the

check is paid; or

(2)AApay the amount of the check to the person having

rights of a holder in due course if the check is dishonored.

(d)AAIf a claimant has the right to assert a claim under

Subsection (b) and is also a person who is entitled to enforce a

cashier’s check, teller’s check, or certified check that is lost,

destroyed, or stolen, the claimant may assert rights with respect

to the check under either this section or Section 3.309.

Added by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 7, eff. September 1, 2005.

SUBCHAPTER D. LIABILITY OF PARTIES

Sec.A3.401.AASIGNATURE. (a) A person is not liable on an

instrument unless the person:

(1)AAsigned the instrument; or

(2)AAis represented by an agent or representative who

signed the instrument and the signature is binding on the

represented person under Section 3.402.

(b)AAA signature may be made (i) manually or by means of a

device or machine, and (ii) by the use of any name, including a

trade or assumed name, or by a word, mark, or symbol executed or

adopted by a person with present intention to authenticate a

writing.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.402.AASIGNATURE BY REPRESENTATIVE. (a) If a person

acting, or purporting to act, as a representative signs an

instrument by signing either the name of the represented person or

the name of the signer, the represented person is bound by the

signature to the same extent the represented person would be bound

if the signature were on a simple contract. If the represented

person is bound, the signature of the representative is the

"authorized signature of the represented person" and the

represented person is liable on the instrument, whether or not
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identified in the instrument.

(b)AAIf a representative signs the name of the representative

to an instrument and the signature is an authorized signature of the

represented person, the following rules apply:

(1)AAIf the form of the signature shows unambiguously

that the signature is made on behalf of the represented person who

is identified in the instrument, the representative is not liable

on the instrument.

(2)AASubject to Subsection (c), the representative is

liable on the instrument to a holder in due course that took the

instrument without notice that the representative was not intended

to be liable on the instrument if (i) the form of the signature does

not show unambiguously that the signature is made in a

representative capacity, or (ii) the represented person is not

identified in the instrument. With respect to any other person, the

representative is liable on the instrument unless the

representative proves that the original parties did not intend the

representative to be liable on the instrument.

(c)AAIf a representative signs the name of the representative

as drawer of a check without indication of the representative

status and the check is payable from an account of the represented

person who is identified on the check, the signer is not liable on

the check if the signature is an authorized signature of the

represented person.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.403.AAUNAUTHORIZED SIGNATURE. (a) Unless otherwise

provided in this chapter or Chapter 4, an unauthorized signature is

ineffective except as the signature of the unauthorized signer in

favor of a person who in good faith pays the instrument or takes it

for value. An unauthorized signature may be ratified for all

purposes of this chapter.

(b)AAIf the signature of more than one person is required to

constitute the authorized signature of an organization, the

signature of the organization is unauthorized if one of the

required signatures is lacking.

(c)AAThe civil or criminal liability of a person who makes an
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unauthorized signature is not affected by any provision of this

chapter that makes the unauthorized signature effective for the

purposes of this chapter.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.404.AAIMPOSTORS; FICTITIOUS PAYEES. (a) If an

impostor, by use of the mails or otherwise, induces the issuer of an

instrument to issue the instrument to the impostor, or to a person

acting in concert with the impostor, by impersonating the payee of

the instrument or a person authorized to act for the payee, an

indorsement of the instrument by any person in the name of the payee

is effective as the indorsement of the payee in favor of a person

who, in good faith, pays the instrument or takes it for value or for

collection.

(b)AAIf (i) a person whose intent determines to whom an

instrument is payable (Section 3.110(a) or (b)) does not intend the

person identified as payee to have any interest in the instrument,

or (ii) the person identified as payee of an instrument is a

fictitious person, the following rules apply until the instrument

is negotiated by special indorsement:

(1)AAAny person in possession of the instrument is its

holder.

(2)AAAn indorsement by any person in the name of the

payee stated in the instrument is effective as the indorsement of

the payee in favor of a person who, in good faith, pays the

instrument or takes it for value or for collection.

(c)AAUnder Subsection (a) or (b), an indorsement is made in

the name of a payee if:

(1)AAit is made in a name substantially similar to that

of the payee; or

(2)AAthe instrument, whether or not indorsed, is

deposited in a depositary bank to an account in a name substantially

similar to that of the payee.

(d)AAWith respect to an instrument to which Subsection (a) or

(b) applies, if a person paying the instrument or taking it for

value or for collection fails to exercise ordinary care in paying or

taking the instrument and that failure contributes to loss
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resulting from payment of the instrument, the person bearing the

loss may recover from the person failing to exercise ordinary care

to the extent the failure to exercise ordinary care contributed to

the loss.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.405.AAEMPLOYER ’S RESPONSIBILITY FOR FRAUDULENT

INDORSEMENT BY EMPLOYEE. (a) In this section:

(1)AA"Employee" includes an independent contractor and

employee of an independent contractor retained by the employer.

(2)AA"Fraudulent indorsement" means:

(A)AAin the case of an instrument payable to the

employer, a forged indorsement purporting to be that of the

employer; or

(B)AAin the case of an instrument with respect to

which the employer is the issuer, a forged indorsement purporting

to be that of the person identified as payee.

(3)AA"Responsibility" with respect to instruments

means authority (i) to sign or indorse instruments on behalf of the

employer, (ii) to process instruments received by the employer for

bookkeeping purposes, for deposit to an account, or for other

disposition, (iii) to prepare or process instruments for issue in

the name of the employer, (iv) to supply information determining

the names or addresses of payees of instruments to be issued in the

name of the employer, (v) to control the disposition of instruments

to be issued in the name of the employer, or (vi) to act otherwise

with respect to instruments in a responsible capacity.

"Responsibility" does not include authority that merely allows an

employee to have access to instruments or blank or incomplete

instrument forms that are being stored or transported or are part of

incoming or outgoing mail, or similar access.

(b)AAFor the purpose of determining the rights and

liabilities of a person who, in good faith, pays an instrument or

takes it for value or for collection, if an employer entrusted an

employee with responsibility with respect to the instrument and the

employee or a person acting in concert with the employee makes a

fraudulent indorsement of the instrument, the indorsement is
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effective as the indorsement of the person to whom the instrument is

payable if it is made in the name of that person. If the person

paying the instrument or taking it for value or for collection fails

to exercise ordinary care in paying or taking the instrument and

that failure contributes to loss resulting from the fraud, the

person bearing the loss may recover from the person failing to

exercise ordinary care to the extent the failure to exercise

ordinary care contributed to the loss.

(c)AAUnder Subsection (b), an indorsement is made in the name

of the person to whom an instrument is payable if:

(1)AAit is made in a name substantially similar to the

name of that person; or

(2)AAthe instrument, whether or not indorsed, is

deposited in a depositary bank to an account in a name substantially

similar to the name of that person.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.406.AANEGLIGENCE CONTRIBUTING TO FORGED SIGNATURE OR

ALTERATION OF INSTRUMENT. (a) A person whose failure to exercise

ordinary care substantially contributes to an alteration of an

instrument or to the making of a forged signature on an instrument

is precluded from asserting the alteration or the forgery against a

person who, in good faith, pays the instrument or takes it for value

or for collection.

(b)AAUnder Subsection (a), if the person asserting the

preclusion fails to exercise ordinary care in paying or taking the

instrument and that failure contributes to loss, the loss is

allocated between the person precluded and the person asserting the

preclusion according to the extent to which the failure of each to

exercise ordinary care contributed to the loss.

(c)AAUnder Subsection (a), the burden of proving failure to

exercise ordinary care is on the person asserting the preclusion.

Under Subsection (b), the burden of proving failure to exercise

ordinary care is on the person precluded.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.407.AAALTERATION. (a) "Alteration" means:
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(1)AAan unauthorized change in an instrument that

purports to modify in any respect the obligation of a party; or

(2)AAan unauthorized addition of words or numbers or

other change to an incomplete instrument relating to the obligation

of a party.

(b)AAExcept as provided in Subsection (c), an alteration

fraudulently made discharges a party whose obligation is affected

by the alteration unless that party assents or is precluded from

asserting the alteration. No other alteration discharges a party,

and the instrument may be enforced according to its original terms.

(c)AAA payor bank or drawee paying a fraudulently altered

instrument or a person taking it for value, in good faith and

without notice of the alteration, may enforce rights with respect

to the instrument:

(1)AAaccording to its original terms; or

(2)AAin the case of an incomplete instrument altered by

unauthorized completion, according to its terms as completed.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.408.AADRAWEE NOT LIABLE ON UNACCEPTED DRAFT. A check

or other draft does not of itself operate as an assignment of funds

in the hands of the drawee available for its payment, and the drawee

is not liable on the instrument until the drawee accepts it.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.409.AAACCEPTANCE OF DRAFT; CERTIFIED CHECK. (a)

"Acceptance" means the drawee’s signed agreement to pay a draft as

presented. It must be written on the draft and may consist of the

drawee’s signature alone. Acceptance may be made at any time and

becomes effective when notification pursuant to instructions is

given or the accepted draft is delivered for the purpose of giving

rights on the acceptance to any person.

(b)AAA draft may be accepted although it has not been signed

by the drawer, is otherwise incomplete, is overdue, or has been

dishonored.

(c)AAIf a draft is payable at a fixed period after sight and

the acceptor fails to date the acceptance, the holder may complete
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the acceptance by supplying a date in good faith.

(d)AA"Certified check" means a check accepted by the bank on

which it is drawn. Acceptance may be made as stated in Subsection

(a) or by a writing on the check that indicates that the check is

certified. The drawee of a check has no obligation to certify the

check, and refusal to certify is not dishonor of the check.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.410.AAACCEPTANCE VARYING DRAFT. (a) If the terms of

a drawee’s acceptance vary from the terms of the draft as presented,

the holder may refuse the acceptance and treat the draft as

dishonored. In that case, the drawee may cancel the acceptance.

(b)AAThe terms of a draft are not varied by an acceptance to

pay at a particular bank or place in the United States, unless the

acceptance states that the draft is to be paid only at that bank or

place.

(c)AAIf the holder assents to an acceptance varying the terms

of a draft, the obligation of each drawer and indorser that does not

expressly assent to the acceptance is discharged.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.411.AAREFUSAL TO PAY CASHIER’S CHECKS, TELLER’S

CHECKS, AND CERTIFIED CHECKS. (a) In this section, "obligated

bank" means the acceptor of a certified check or the issuer of a

cashier’s check or teller’s check bought from the issuer.

(b)AAIf the obligated bank wrongfully (i) refuses to pay a

cashier’s check or certified check, (ii) stops payment of a teller ’s

check, or (iii) refuses to pay a dishonored teller ’s check, the

person asserting the right to enforce the check is entitled to

compensation for expenses and loss of interest resulting from the

nonpayment and may recover consequential damages if the obligated

bank refuses to pay after receiving notice of particular

circumstances giving rise to the damages.

(c)AAExpenses or consequential damages under Subsection (b)

are not recoverable if the refusal of the obligated bank to pay

occurs because:

(1)AAthe obligated bank suspends payments;

38

EXHIBIT 24012-12020-mg    Doc 7261-4    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 240  
  Pg 38 of 60



(2)AAthe obligated bank asserts a claim or defense of

the bank that it has reasonable grounds to believe is available

against the person entitled to enforce the instrument;

(3)AAthe obligated bank has a reasonable doubt whether

the person demanding payment is the person entitled to enforce the

instrument; or

(4)AApayment is prohibited by law.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.412.AAOBLIGATION OF ISSUER OF NOTE OR CASHIER ’S

CHECK. The issuer of a note or cashier ’s check or other draft drawn

on the drawer is obliged to pay the instrument (i) according to its

terms at the time it was issued or, if not issued, at the time it

first came into possession of a holder, or (ii) if the issuer signed

an incomplete instrument, according to its terms when completed, to

the extent stated in Sections 3.115 and 3.407. The obligation is

owed to a person entitled to enforce the instrument or to an

indorser who paid the instrument under Section 3.415.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.413.AAOBLIGATION OF ACCEPTOR. (a) The acceptor of a

draft is obliged to pay the draft (i) according to its terms at the

time it was accepted, even though the acceptance states that the

draft is payable "as originally drawn" or equivalent terms, (ii) if

the acceptance varies the terms of the draft, according to the terms

of the draft as varied, or (iii) if the acceptance is of a draft that

is an incomplete instrument, according to its terms when completed,

to the extent stated in Sections 3.115 and 3.407. The obligation is

owed to a person entitled to enforce the draft or to the drawer or an

indorser who paid the draft under Section 3.414 or 3.415.

(b)AAIf the certification of a check or other acceptance of a

draft states the amount certified or accepted, the obligation of

the acceptor is that amount. The obligation of the acceptor is the

amount of the instrument at the time it was taken by the holder in

due course if:

(1)AAthe certification or acceptance does not state an

amount;
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(2)AAthe amount of the instrument is subsequently

raised; and

(3)AAthe instrument is then negotiated to a holder in

due course.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.414.AAOBLIGATION OF DRAWER. (a) This section does

not apply to cashier’s checks or other drafts drawn on the drawer.

(b)AAIf an unaccepted draft is dishonored, the drawer is

obliged to pay the draft (i) according to its terms at the time it

was issued or, if not issued, at the time it first came into

possession of a holder, or (ii) if the drawer signed an incomplete

instrument, according to its terms when completed, to the extent

stated in Sections 3.115 and 3.407. The obligation is owed to a

person entitled to enforce the draft or to an indorser who paid the

draft under Section 3.415.

(c)AAIf a draft is accepted by a bank, the drawer is

discharged, regardless of when or by whom acceptance was obtained.

(d)AAIf a draft is accepted and the acceptor is not a bank,

the obligation of the drawer to pay the draft if the draft is

dishonored by the acceptor is the same as the obligation of an

indorser under Sections 3.415(a) and (c).

(e)AAIf a draft states that it is drawn "without recourse" or

otherwise disclaims liability of the drawer to pay the draft, the

drawer is not liable under Subsection (b) to pay the draft if the

draft is not a check. A disclaimer of the liability stated in

Subsection (b) is not effective if the draft is a check.

(f)AAIf (i) a check is not presented for payment or given to a

depositary bank for collection within 30 days after its date, (ii)

the drawee suspends payments after expiration of the 30-day period

without paying the check, and (iii) because of the suspension of

payments, the drawer is deprived of funds maintained with the

drawee to cover payment of the check, the drawer to the extent

deprived of funds may discharge its obligation to pay the check by

assigning to the person entitled to enforce the check the rights of

the drawer against the drawee with respect to the funds.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.
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Sec.A3.415.AAOBLIGATION OF INDORSER. (a) Subject to

Subsections (b), (c), (d), and (e) and to Section 3.419(d), if an

instrument is dishonored, an indorser is obliged to pay the amount

due on the instrument (i) according to the terms of the instrument

at the time it was indorsed, or (ii) if the indorser indorsed an

incomplete instrument, according to its terms when completed, to

the extent stated in Sections 3.115 and 3.407. The obligation of

the indorser is owed to a person entitled to enforce the instrument

or to a subsequent indorser who paid the instrument under this

section.

(b)AAIf an indorsement states that it is made "without

recourse" or otherwise disclaims liability of the indorser, the

indorser is not liable under Subsection (a) to pay the instrument.

(c)AAIf notice of dishonor of an instrument is required by

Section 3.503 and notice of dishonor complying with that section is

not given to an indorser, the liability of the indorser under

Subsection (a) is discharged.

(d)AAIf a draft is accepted by a bank after an indorsement is

made, the liability of the indorser under Subsection (a) is

discharged.

(e)AAIf an indorser of a check is liable under Subsection (a)

and the check is not presented for payment, or given to a depositary

bank for collection, within 30 days after the day the indorsement

was made, the liability of the indorser under Subsection (a) is

discharged.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.416.AATRANSFER WARRANTIES. (a) A person who

transfers an instrument for consideration warrants to the

transferee and, if the transfer is by indorsement, to any

subsequent transferee that:

(1)AAthe warrantor is a person entitled to enforce the

instrument;

(2)AAall signatures on the instrument are authentic and

authorized;

(3)AAthe instrument has not been altered;
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(4)AAthe instrument is not subject to a defense or claim

in recoupment of any party that can be asserted against the

warrantor;

(5)AAthe warrantor has no knowledge of any insolvency

proceeding commenced with respect to the maker or acceptor or, in

the case of an unaccepted draft, the drawer; and

(6)AAwith respect to a remotely-created item, that the

person on whose account the item is drawn authorized the issuance of

the item in the amount for which the item is drawn.

(b)AAA person to whom the warranties under Subsection (a) are

made and who took the instrument in good faith may recover from the

warrantor as damages for breach of warranty an amount equal to the

loss suffered as a result of the breach, but not more than the

amount of the instrument plus expenses and loss of interest

incurred as a result of the breach.

(c)AAThe warranties stated in Subsection (a) cannot be

disclaimed with respect to checks. Unless notice of a claim for

breach of warranty is given to the warrantor within 30 days after

the claimant has reason to know of the breach and the identity of

the warrantor, the liability of the warrantor under Subsection (b)

is discharged to the extent of any loss caused by the delay in

giving notice of the claim.

(d)AAA cause of action for breach of warranty under this

section accrues when the claimant has reason to know of the breach.

(e)AAIf as to a particular item (1) a transferee (including a

collecting bank) asserts a claim for breach of the warranty in

Subsection (a)(6), but (2) under applicable law (including the

applicable choice-of-law principles) that transferee would not

make a warranty substantially similar to the warranty in Subsection

(a)(6) if such transferee were a transferor, then that transferee

would not receive the warranty in Subsection (a)(6) from any

transferor.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996;

Acts 1997, 75th Leg., ch. 131, Sec. 3, eff. Sept. 1, 1997.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 8, eff. September 1, 2005.
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Sec.A3.417.AAPRESENTMENT WARRANTIES. (a) If an unaccepted

draft is presented to the drawee for payment or acceptance and the

drawee pays or accepts the draft, (i) the person obtaining payment

or acceptance, at the time of presentment, and (ii) a previous

transferor of the draft, at the time of transfer, warrant to the

drawee making payment or accepting the draft in good faith that:

(1)AAthe warrantor is, or was, at the time the warrantor

transferred the draft, a person entitled to enforce the draft or

authorized to obtain payment or acceptance of the draft on behalf of

a person entitled to enforce the draft;

(2)AAthe draft has not been altered;

(3)AAthe warrantor has no knowledge that the signature

of the drawer of the draft is unauthorized; and

(4)AAwith respect to a remotely-created item, that the

person on whose account the item is drawn authorized the issuance of

the item in the amount for which the item is drawn.

(b)AAA drawee making payment may recover from any warrantor

damages for breach of warranty equal to the amount paid by the

drawee less the amount the drawee received or is entitled to receive

from the drawer because of the payment. In addition, the drawee is

entitled to compensation for expenses and loss of interest

resulting from the breach. The right of the drawee to recover

damages under this subsection is not affected by any failure of the

drawee to exercise ordinary care in making payment. If the drawee

accepts the draft, breach of warranty is a defense to the obligation

of the acceptor. If the acceptor makes payment with respect to the

draft, the acceptor is entitled to recover from any warrantor for

breach of warranty the amounts stated in this subsection.

(c)AAIf a drawee asserts a claim for breach of warranty under

Subsection (a) based on an unauthorized indorsement of the draft or

an alteration of the draft, the warrantor may defend by proving that

the indorsement is effective under Section 3.404 or 3.405 or the

drawer is precluded under Section 3.406 or 4.406 from asserting

against the drawee the unauthorized indorsement or alteration.

(d)AAIf (i) a dishonored draft is presented for payment to

the drawer or an indorser, or (ii) any other instrument is presented

for payment to a party obliged to pay the instrument, and (iii)
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payment is received, the following rules apply:

(1)AAThe person obtaining payment and a prior

transferor of the instrument warrant to the person making payment

in good faith that the warrantor is, or was, at the time the

warrantor transferred the instrument, a person entitled to enforce

the instrument or authorized to obtain payment on behalf of a person

entitled to enforce the instrument.

(2)AAThe person making payment may recover from any

warrantor for breach of warranty an amount equal to the amount paid

plus expenses and loss of interest resulting from the breach.

(e)AAThe warranties stated in Subsections (a) and (d) cannot

be disclaimed with respect to checks. Unless notice of a claim for

breach of warranty is given to the warrantor within 30 days after

the claimant has reason to know of the breach and the identity of

the warrantor, the liability of the warrantor under Subsection (b)

or (d) is discharged to the extent of any loss caused by the delay in

giving notice of the claim.

(f)AAA cause of action for breach of warranty under this

section accrues when the claimant has reason to know of the breach.

(g)AAIf as to a particular item (1) a transferee (including a

collecting bank) asserts a claim for breach of the warranty in

Subsection (a)(4), but (2) under applicable law (including the

applicable choice-of-law principles) that transferee would not

make a warranty substantially similar to the warranty in Subsection

(a)(4) if such transferee were a transferor, then that transferee

would not receive the warranty in Subsection (a)(4) from any

transferor.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996;

Acts 1997, 75th Leg., ch. 131, Sec. 4, eff. Sept. 1, 1997.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 9, eff. September 1, 2005.

Sec.A3.418.AAPAYMENT OR ACCEPTANCE BY MISTAKE. (a) Except

as provided in Subsection (c), if the drawee of a draft pays or

accepts the draft and the drawee acted on the mistaken belief that

(i) payment of the draft had not been stopped pursuant to Section

4.403, or (ii) the signature of the drawer of the draft was
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authorized, the drawee may recover the amount of the draft from the

person to whom or for whose benefit payment was made or, in the case

of acceptance, may revoke the acceptance. Rights of the drawee

under this subsection are not affected by failure of the drawee to

exercise ordinary care in paying or accepting the draft.

(b)AAExcept as provided in Subsection (c), if an instrument

has been paid or accepted by mistake and the case is not covered by

Subsection (a), the person paying or accepting may, to the extent

permitted by the law governing mistake and restitution:

(1)AArecover the payment from the person to whom or for

whose benefit payment was made; or

(2)AAin the case of acceptance, revoke the acceptance.

(c)AAThe remedies provided by Subsection (a) or (b) may not

be asserted against a person who took the instrument in good faith

and for value or who in good faith changed position in reliance on

the payment or acceptance. This subsection does not limit remedies

provided by Section 3.417 or 4.407.

(d)AANotwithstanding Section 4.215, if an instrument is paid

or accepted by mistake and the payor or acceptor recovers payment or

revokes acceptance under Subsection (a) or (b), the instrument is

deemed not to have been paid or accepted and is treated as

dishonored, and the person from whom payment is recovered has

rights as a person entitled to enforce the dishonored instrument.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.419.AAINSTRUMENTS SIGNED FOR ACCOMMODATION. (a) If

an instrument is issued for value given for the benefit of a party

to the instrument ("accommodated party") and another party to the

instrument ("accommodation party") signs the instrument for the

purpose of incurring liability on the instrument without being a

direct beneficiary of the value given for the instrument, the

instrument is signed by the accommodation party "for

accommodation."

(b)AAAn accommodation party may sign the instrument as maker,

drawer, acceptor, or indorser. Subject to Subsection (d), the

accommodation party is obliged to pay the instrument in the

capacity in which the accommodation party signs. The obligation of
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an accommodation party may be enforced notwithstanding any statute

of frauds and whether or not the accommodation party receives

consideration for the accommodation.

(c)AAA person signing an instrument is presumed to be an

accommodation party and there is notice that the instrument is

signed for accommodation if the signature is an anomalous

indorsement or is accompanied by words indicating that the signer

is acting as surety or guarantor with respect to the obligation of

another party to the instrument. Except as provided in Section

3.605, the obligation of an accommodation party to pay the

instrument is not affected by the fact that the person enforcing the

obligation had notice when the instrument was taken by that person

that the accommodation party signed the instrument for

accommodation.

(d)AAIf the signature of a party to an instrument is

accompanied by words indicating unambiguously that the party is

guaranteeing collection rather than payment of the obligation of

another party to the instrument, the signer is obliged to pay the

amount due on the instrument to a person entitled to enforce the

instrument only if:

(1)AAexecution of judgment against the other party has

been returned unsatisfied;

(2)AAthe other party is insolvent or in an insolvency

proceeding;

(3)AAthe other party cannot be served with process; or

(4)AAit is otherwise apparent that payment cannot be

obtained from the other party.

(e)AAIf the signature of a party to an instrument is

accompanied by words indicating that the party guarantees payment

or the signer signs the instrument as an accommodation party in some

other manner that does not unambiguously indicate an intention to

guarantee collection rather than payment, the signer is obliged to

pay the amount due on the instrument to a person entitled to enforce

the instrument in the same circumstances as the accommodated party

would be obliged, without prior resort to the accommodated party by

the person entitled to enforce the instrument.

(f)AAAn accommodation party who pays the instrument is
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entitled to reimbursement from the accommodated party and is

entitled to enforce the instrument against the accommodated

party.AAIn proper circumstances, an accommodation party may obtain

relief that requires the accommodated party to perform its

obligations on the instrument.AAAn accommodated party that pays the

instrument has no right of recourse against, and is not entitled to

contribution from, an accommodation party.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 10, eff. September 1, 2005.

Sec.A3.420.AACONVERSION OF INSTRUMENT. (a) The law

applicable to conversion of personal property applies to

instruments. An instrument is also converted if it is taken by

transfer, other than a negotiation, from a person not entitled to

enforce the instrument or a bank makes or obtains payment with

respect to the instrument for a person not entitled to enforce the

instrument or receive payment. An action for conversion of an

instrument may not be brought by:

(1)AAthe issuer or acceptor of the instrument; or

(2)AAa payee or indorsee who did not receive delivery of

the instrument either directly or through delivery to an agent or a

co-payee.

(b)AAIn an action under Subsection (a), the measure of

liability is presumed to be the amount payable on the instrument,

but recovery may not exceed the amount of the plaintiff ’s interest

in the instrument.

(c)AAA representative, other than a depositary bank, who has

in good faith dealt with an instrument or its proceeds on behalf of

one who was not the person entitled to enforce the instrument is not

liable in conversion to that person beyond the amount of any

proceeds that it has not paid out.

Added by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

SUBCHAPTER E. DISHONOR

Sec.A3.501.AAPRESENTMENT. (a) "Presentment" means a demand
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made by or on behalf of a person entitled to enforce an instrument

to:

(1)AApay the instrument made to the drawee or a party

obliged to pay the instrument or, in the case of a note or accepted

draft payable at a bank, to the bank; or

(2)AAaccept a draft made to the drawee.

(b)AAThe following rules are subject to Chapter 4, agreement

of the parties, and clearing-house rules and the like:

(1)AAPresentment may be made at the place of payment of

the instrument and must be made at the place of payment if the

instrument is payable at a bank in the United States. Presentment

may be made by any commercially reasonable means, including an

oral, written, or electronic communication. Presentment is

effective:

(A)AAwhen the demand for payment or acceptance is

received by the person to whom presentment is made; and

(B)AAif made to any one of two or more makers,

acceptors, drawees, or other payors.

(2)AAOn demand of the person to whom presentment is

made, the person making presentment must:

(A)AAexhibit the instrument;

(B)AAgive reasonable identification and, if

presentment is made on behalf of another person, reasonable

evidence of authority to do so; and

(C)AAsign a receipt on the instrument for any

payment made or surrender the instrument if full payment is made.

(3)AAWithout dishonoring the instrument, the party to

whom presentment is made may:

(A)AAreturn the instrument for lack of a necessary

indorsement; or

(B)AArefuse payment or acceptance for failure of

the presentment to comply with the terms of the instrument, an

agreement of the parties, or other applicable law or rule.

(4)AAThe party to whom presentment is made may treat

presentment as occurring on the next business day after the day of

presentment if the party to whom presentment is made has

established a cutoff hour not earlier than 2 p.m. for the receipt
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and processing of instruments presented for payment or acceptance

and presentment is made after the cutoff hour.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.502.AADISHONOR. (a) Dishonor of a note is governed

by the following rules:

(1)AAIf the note is payable on demand, the note is

dishonored if presentment is duly made to the maker and the note is

not paid on the day of presentment.

(2)AAIf the note is not payable on demand and is payable

at or through a bank or the terms of the note require presentment,

the note is dishonored if presentment is duly made and the note is

not paid on the day it becomes payable or the day of presentment,

whichever is later.

(3)AAIf the note is not payable on demand and

Subdivision (2) does not apply, the note is dishonored if it is not

paid on the day it becomes payable.

(b)AADishonor of an unaccepted draft other than a documentary

draft is governed by the following rules:

(1)AAIf a check is duly presented for payment to the

payor bank otherwise than for immediate payment over the counter,

the check is dishonored if the payor bank makes timely return of the

check or sends timely notice of dishonor or nonpayment under

Section 4.301 or 4.302, or becomes accountable for the amount of the

check under Section 4.302.

(2)AAIf a draft is payable on demand and Subdivision (1)

does not apply, the draft is dishonored if presentment for payment

is duly made to the drawee and the draft is not paid on the day of

presentment.

(3)AAIf a draft is payable on a date stated in the

draft, the draft is dishonored if:

(A)AApresentment for payment is duly made to the

drawee and payment is not made on the day the draft becomes payable

or the day of presentment, whichever is later; or

(B)AApresentment for acceptance is duly made

before the day the draft becomes payable and the draft is not

accepted on the day of presentment.
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(4)AAIf a draft is payable on elapse of a period of time

after sight or acceptance, the draft is dishonored if presentment

for acceptance is duly made and the draft is not accepted on the day

of presentment.

(c)AADishonor of an unaccepted documentary draft occurs

according to the rules stated in Subsections (b)(2), (3), and (4),

except that payment or acceptance may be delayed without dishonor

until not later than the close of the third business day of the

drawee following the day on which payment or acceptance is required

by those subdivisions.

(d)AADishonor of an accepted draft is governed by the

following rules:

(1)AAIf the draft is payable on demand, the draft is

dishonored if presentment for payment is duly made to the acceptor

and the draft is not paid on the day of presentment.

(2)AAIf the draft is not payable on demand, the draft is

dishonored if presentment for payment is duly made to the acceptor

and payment is not made on the day it becomes payable or the day of

presentment, whichever is later.

(e)AAIn any case in which presentment is otherwise required

for dishonor under this section and presentment is excused under

Section 3.504, dishonor occurs without presentment if the

instrument is not duly accepted or paid.

(f)AAIf a draft is dishonored because timely acceptance of

the draft was not made and the person entitled to demand acceptance

consents to a late acceptance, from the time of acceptance the draft

is treated as never having been dishonored.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.503.AANOTICE OF DISHONOR. (a) The obligation of an

indorser stated in Section 3.415(a) and the obligation of a drawer

stated in Section 3.414(d) may not be enforced unless:

(1)AAthe indorser or drawer is given notice of dishonor

of the instrument complying with this section; or

(2)AAnotice of dishonor is excused under Section

3.504(b).

(b)AANotice of dishonor may be given by any person; may be
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given by any commercially reasonable means, including an oral,

written, or electronic communication; and is sufficient if it

reasonably identifies the instrument and indicates that the

instrument has been dishonored or has not been paid or accepted.

Return of an instrument given to a bank for collection is sufficient

notice of dishonor.

(c)AASubject to Section 3.504(c), with respect to an

instrument taken for collection by a collecting bank, notice of

dishonor must be given (i) by the bank before midnight of the next

banking day following the banking day on which the bank receives

notice of dishonor of the instrument, or (ii) by any other person

within 30 days following the day on which the person receives notice

of dishonor. With respect to any other instrument, notice of

dishonor must be given within 30 days following the day on which

dishonor occurs.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.504.AAEXCUSED PRESENTMENT AND NOTICE OF DISHONOR.

(a) Presentment for payment or acceptance of an instrument is

excused if:

(1)AAthe person entitled to present the instrument

cannot with reasonable diligence make presentment;

(2)AAthe maker or acceptor has repudiated an obligation

to pay the instrument or is dead or in insolvency proceedings;

(3)AAby the terms of the instrument presentment is not

necessary to enforce the obligation of indorsers or the drawer;

(4)AAthe drawer or indorser whose obligation is being

enforced has waived presentment or otherwise has no reason to

expect or right to require that the instrument be paid or accepted;

or

(5)AAthe drawer instructed the drawee not to pay or

accept the draft or the drawee was not obligated to the drawer to

pay the draft.

(b)AANotice of dishonor is excused if (i) by the terms of the

instrument notice of dishonor is not necessary to enforce the

obligation of a party to pay the instrument, or (ii) the party whose

obligation is being enforced waived notice of dishonor. A waiver of
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presentment is also a waiver of notice of dishonor.

(c)AADelay in giving notice of dishonor is excused if the

delay was caused by circumstances beyond the control of the person

giving the notice and the person giving the notice exercised

reasonable diligence after the cause of the delay ceased to

operate.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.505.AAEVIDENCE OF DISHONOR. (a) The following are

admissible as evidence and create a presumption of dishonor and of

any notice of dishonor stated:

(1)AAa document regular in form as provided in

Subsection (b) that purports to be a protest;

(2)AAa purported stamp or writing of the drawee, payor

bank, or presenting bank on or accompanying the instrument stating

that acceptance or payment has been refused unless reasons for the

refusal are stated and the reasons are not consistent with

dishonor;

(3)AAa book or record of the drawee, payor bank, or

collecting bank that is kept in the usual course of business and

that shows dishonor, even if there is no evidence of who made the

entry.

(b)AAA protest is a certificate of dishonor made by a United

States consul or vice consul, or a notary public or other person

authorized to administer oaths by the law of the place where

dishonor occurs. It may be made on information satisfactory to that

person. The protest must identify the instrument and certify

either that presentment has been made or, if not made, the reason

why it was not made, and that the instrument has been dishonored by

nonacceptance or nonpayment. The protest may also certify that

notice of dishonor has been given to some or all parties.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec. 3.506.AAPROCESSING FEE BY HOLDER OF PAYMENT DEVICE. (a)

For purposes of this section, "payment device" means any check,

item, paper or electronic payment, or other payment device used as a

medium for payment.
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(b)AAOn return of a payment device to the holder following

dishonor of the payment device by a payor, the holder, the holder ’s

assignee, agent, or representative, or any other person retained by

the holder to seek collection of the face value of the dishonored

payment device may charge the drawer or indorser a reasonable

processing fee of not more than $30.

(c)AAA person may not charge a processing fee to a drawer or

indorser under this section if the fee has been collected under

Article 102.007(e) or 102.0071, Code of Criminal Procedure.AAIf a

processing fee has been collected under this section and the holder

subsequently receives a fee collected under Article 102.007(e) or

102.0071, Code of Criminal Procedure, the holder shall immediately

refund the fee previously collected from the drawer or indorser.

(d)AANotwithstanding Subtitle B, Title 4, Finance Code, or

any other law, a contract made under Subtitle B, Title 4, Finance

Code, may provide that on return of a dishonored payment device

given in payment under the contract, the holder may charge the

obligor under the contract the processing fee authorized by this

section, and the fee may be added to the unpaid balance owed under

the contract.AAInterest may not be charged on the fee during the

term of the contract.

(e)AAThis section does not affect any right or remedy to

which the holder of a payment device may be entitled under any rule,

written contract, judicial decision, or other statute.

Added by Acts 2001, 77th Leg., ch. 1420, Sec. 2.001(a), eff. Sept.

1, 2001; Amended by Acts 2003, 78th Leg., ch. 413, Sec. 1, eff.

Sept. 1, 2003.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 11, eff. September 1, 2005.

Sec. 3.507.AADELIVERY NOTIFICATION FEE BY HOLDER OF CHECK OR

SIMILAR SIGHT ORDER. (a) On return of a check or similar sight

order to the holder following dishonor of the check or sight order

by a payor and prior to the check or sight order being referred for

prosecution, the holder, the holder’s assignee, agent, or

representative, or any other person retained by the holder to seek

collection of the dishonored check or sight order may charge the
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drawer or indorser of the check or sight order the cost of delivery

notification by registered or certified mail with return receipt

requested under Section 31.06 or Section 32.41, Penal Code, as

applicable.

(b)AAA person may not charge a delivery notification fee to a

drawer or indorser under this section if the fee has been collected

under Article 102.007(g), Code of Criminal Procedure.AAIf a

delivery notification fee has been collected under this section and

the holder subsequently receives a fee collected under Article

102.007(g), Code of Criminal Procedure, the holder shall

immediately refund the fee previously collected from the drawer or

indorser.

(c)AAThis section does not affect any right or remedy to

which the holder of a check or similar sight order may be entitled

under any rule, written contract, judicial decision, or other

statute, including Section 3.506.

Added by Acts 2007, 80th Leg., R.S., Ch. 976, Sec. 4, eff. September

1, 2007.

SUBCHAPTER F. DISCHARGE AND PAYMENT

Sec.A3.601.AADISCHARGE AND EFFECT OF DISCHARGE. (a) The

obligation of a party to pay the instrument is discharged as stated

in this chapter or by an act or agreement with the party that would

discharge an obligation to pay money under a simple contract.

(b)AADischarge of the obligation of a party is not effective

against a person acquiring rights of a holder in due course of the

instrument without notice of the discharge.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec. 3.602.AAPAYMENT. (a) Subject to Subsection (e), an

instrument is paid to the extent payment is made by or on behalf of a

party obliged to pay the instrument, and to a person entitled to

enforce the instrument.

(b)AASubject to Subsection (e), a note is paid to the extent

payment is made by or on behalf of a party obliged to pay the note to

a person that formerly was entitled to enforce the note only if at
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the time of the payment the party obliged to pay has not received

adequate notification that the note has been transferred and that

payment is to be made to the transferee.AAA notification is

adequate only if it is signed by the transferor or the transferee,

reasonably identifies the transferred note, and provides an address

at which payments subsequently are to be made.AAUpon request, a

transferee shall seasonably furnish reasonable proof that the note

has been transferred.AAUnless the transferee complies with the

request, a payment to the person that formerly was entitled to

enforce the note is effective for purposes of Subsection (c) even if

the party obliged to pay the note has received a notification under

this subsection.

(c)AASubject to Subsection (e), to the extent of a payment

under Subsections (a) and (b), the obligation of the party obliged

to pay the instrument is discharged even though payment is made with

knowledge of a claim to the instrument under Section 3.306 by

another person.

(d)AASubject to Subsection (e), a transferee, or any party

that has acquired rights in the instrument directly or indirectly

from a transferee, including any such party that has rights as a

holder in due course, is deemed to have notice of any payment that

is made under Subsection (b) after the date that the note is

transferred to the transferee but before the party obliged to pay

the note receives adequate notification of the transfer.

(e)AAThe obligation of a party to pay the instrument is not

discharged under Subsections (a) through (d) if:

(1)AAa claim to the instrument under Section 3.306 is

enforceable against the party receiving payment and:

(A)AApayment is made with knowledge by the payor

that payment is prohibited by injunction or similar process of a

court of competent jurisdiction; or

(B)AAin the case of an instrument other than a

cashier’s check, teller’s check, or certified check, the party

making payment accepted, from the person having a claim to the

instrument, indemnity against loss resulting from refusal to pay

the person entitled to enforce the instrument; or

(2)AAthe person making payment knows that the

55

EXHIBIT 24012-12020-mg    Doc 7261-4    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 240  
  Pg 55 of 60



instrument is a stolen instrument and pays a person it knows is in

wrongful possession of the instrument.

(f)AAAs used in this section, "signed," with respect to a

record that is not a writing, includes the attachment to or logical

association with the record of an electronic symbol, sound, or

process with the present intent to adopt or accept the record.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 12, eff. September 1, 2005.

Sec.A3.603.AATENDER OF PAYMENT. (a) If tender of payment of

an obligation to pay an instrument is made to a person entitled to

enforce the instrument, the effect of tender is governed by

principles of law applicable to tender of payment under a simple

contract.

(b)AAIf tender of payment of an obligation to pay an

instrument is made to a person entitled to enforce the instrument

and the tender is refused, there is discharge, to the extent of the

amount of the tender, of the obligation of an indorser or

accommodation party having a right of recourse with respect to the

obligation to which the tender relates.

(c)AAIf tender of payment of an amount due on an instrument is

made to a person entitled to enforce the instrument, the obligation

of the obligor to pay interest after the due date on the amount

tendered is discharged. If presentment is required with respect to

an instrument and the obligor is able and ready to pay on the due

date at every place of payment stated in the instrument, the obligor

is deemed to have made tender of payment on the due date to the

person entitled to enforce the instrument.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Sec.A3.604.AADISCHARGE BY CANCELLATION OR RENUNCIATION. (a)

A person entitled to enforce an instrument, with or without

consideration, may discharge the obligation of a party to pay the

instrument:

(1)AAby an intentional voluntary act, such as surrender

of the instrument to the party, destruction, mutilation, or
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cancellation of the instrument, cancellation or striking out of the

party’s signature, or the addition of words to the instrument

indicating discharge; or

(2)AAby agreeing not to sue or otherwise renouncing

rights against the party by a signed record.

(b)AACancellation or striking out of an indorsement pursuant

to Subsection (a) does not affect the status and rights of a party

derived from the indorsement.

(c)AAIn this section, "signed," with respect to a record that

is not a writing, includes the attachment to or logical association

with the record of an electronic symbol, sound, or process with the

present intent to adopt or accept the record.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 13, eff. September 1, 2005.

Sec. 3.605.AADISCHARGE OF SECONDARY OBLIGORS. (a) If a

person entitled to enforce an instrument releases the obligation of

a principal obligor in whole or in part, and another party to the

instrument is a secondary obligor with respect to the obligation of

that principal obligor, the following rules apply:

(1)AAAny obligations of the principal obligor to the

secondary obligor with respect to any previous payment by the

secondary obligor are not affected.AAUnless the terms of the

release preserve the secondary obligor’s recourse, the principal

obligor is discharged, to the extent of the release, from any other

duties to the secondary obligor under this chapter.

(2)AAUnless the terms of the release provide that the

person entitled to enforce the instrument retains the right to

enforce the instrument against the secondary obligor, the secondary

obligor is discharged to the same extent as the principal obligor

from any unperformed portion of its obligation on the

instrument.AAIf the instrument is a check and the obligation of the

secondary obligor is based on an indorsement of the check, the

secondary obligor is discharged without regard to the language or

circumstances of the discharge or other release.

(3)AAIf the secondary obligor is not discharged under
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Subdivision (2), the secondary obligor is discharged to the extent

of the value of the consideration for the release, and to the extent

that the release would otherwise cause the secondary obligor a

loss.

(b)AAIf a person entitled to enforce an instrument grants a

principal obligor an extension of the time at which one or more

payments are due on the instrument and another party to the

instrument is a secondary obligor with respect to the obligation of

that principal obligor, the following rules apply:

(1)AAAny obligations of the principal obligor to the

secondary obligor with respect to any previous payment by the

secondary obligor are not affected.AAUnless the terms of the

extension preserve the secondary obligor’s recourse, the extension

correspondingly extends the time for performance of any other

duties owed to the secondary obligor by the principal obligor under

this chapter.

(2)AAThe secondary obligor is discharged to the extent

that the extension would otherwise cause the secondary obligor a

loss.

(3)AATo the extent that the secondary obligor is not

discharged under Subdivision (2), the secondary obligor may perform

its obligations to a person entitled to enforce the instrument as if

the time for payment had not been extended or, unless the terms of

the extension provide that the person entitled to enforce the

instrument retains the right to enforce the instrument against the

secondary obligor as if the time for payment had not been extended,

treat the time for performance of its obligations as having been

extended correspondingly.

(c)AAIf a person entitled to enforce an instrument agrees,

with or without consideration, to a modification of the obligation

of a principal obligor other than a complete or partial release or

an extension of the due date and another party to the instrument is

a secondary obligor with respect to the obligation of that

principal obligor, the following rules apply:

(1)AAAny obligations of the principal obligor to the

secondary obligor with respect to any previous payment by the

secondary obligor are not affected.AAThe modification
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correspondingly modifies any other duties owed to the secondary

obligor by the principal obligor under this chapter.

(2)AAThe secondary obligor is discharged from any

unperformed portion of its obligation to the extent that the

modification would otherwise cause the secondary obligor a loss.

(3)AATo the extent that the secondary obligor is not

discharged under Subdivision (2), the secondary obligor may satisfy

its obligation on the instrument as if the modification had not

occurred, or treat its obligation on the instrument as having been

modified correspondingly.

(d)AAIf the obligation of a principal obligor is secured by

an interest in collateral, another party to the instrument is a

secondary obligor with respect to that obligation, and a person

entitled to enforce the instrument impairs the value of the

interest in collateral, the obligation of the secondary obligor is

discharged to the extent of the impairment.AAThe value of an

interest in collateral is impaired to the extent the value of the

interest is reduced to an amount less than the amount of the

recourse of the secondary obligor, or the reduction in value of the

interest causes an increase in the amount by which the amount of the

recourse exceeds the value of the interest.AAFor purposes of this

subsection, impairing the value of an interest in collateral

includes failure to obtain or maintain perfection or recordation of

the interest in collateral, release of collateral without

substitution of collateral of equal value or equivalent reduction

of the underlying obligation, failure to perform a duty to preserve

the value of collateral owed, under Chapter 9 or other law, to a

debtor or other person secondarily liable, and failure to comply

with applicable law in disposing of or otherwise enforcing the

interest in collateral.

(e)AAA secondary obligor is not discharged under Subsection

(a)(3), (b), (c), or (d) unless the person entitled to enforce the

instrument knows that the person is a secondary obligor or has

notice under Section 3.419(c) that the instrument was signed for

accommodation.

(f)AAA secondary obligor is not discharged under this section

if the secondary obligor consents to the event or conduct that is
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the basis of the discharge, or the instrument or a separate

agreement of the party provides for waiver of discharge under this

section specifically or by general language indicating that parties

waive defenses based on suretyship or impairment of

collateral.AAUnless the circumstances indicate otherwise, consent

by the principal obligor to an act that would lead to a discharge

under this section constitutes consent to that act by the secondary

obligor if the secondary obligor controls the principal obligor or

deals with the person entitled to enforce the instrument on behalf

of the principal obligor.

(g)AAA release or extension preserves a secondary obligor’s

recourse if the terms of the release or extension provide that:

(1)AAthe person entitled to enforce the instrument

retains the right to enforce the instrument against the secondary

obligor; and

(2)AAthe recourse of the secondary obligor continues as

if the release or extension had not been granted.

(h)AAExcept as otherwise provided in Subsection (i), a

secondary obligor asserting discharge under this section has the

burden of persuasion both with respect to the occurrence of the acts

alleged to harm the secondary obligor and loss or prejudice caused

by those acts.

(i)AAIf the secondary obligor demonstrates prejudice caused

by an impairment of its recourse, and the circumstances of the case

indicate that the amount of loss is not reasonably susceptible of

calculation or requires proof of facts that are not ascertainable,

it is presumed that the act impairing recourse caused a loss or

impairment equal to the liability of the secondary obligor on the

instrument.AAIn that event, the burden of persuasion as to any

lesser amount of the loss is on the person entitled to enforce the

instrument.

Amended by Acts 1995, 74th Leg., ch. 921, Sec. 1, eff. Jan. 1, 1996.

Amended by:

Acts 2005, 79th Leg., Ch. 95, Sec. 14, eff. September 1, 2005.

Acts 2007, 80th Leg., R.S., Ch. 427, Sec. 3, eff. September 1,

2007.
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BUSINESS AND COMMERCE CODE

TITLE 1. UNIFORM COMMERCIAL CODE

CHAPTER 9. SECURED TRANSACTIONS

SUBCHAPTER A. SHORT TITLE, DEFINITIONS, AND GENERAL CONCEPTS

Sec.A9.101.AASHORT TITLE. This chapter may be cited as

Uniform Commercial Code--Secured Transactions.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.102.AADEFINITIONS AND INDEX OF DEFINITIONS. (a) In

this chapter:

(1)AA"Accession" means goods that are physically united

with other goods in such a manner that the identity of the original

goods is not lost.

(2)AA"Account," except as used in "account for," means

a right to payment of a monetary obligation, whether or not earned

by performance, (i) for property that has been or is to be sold,

leased, licensed, assigned, or otherwise disposed of, (ii) for

services rendered or to be rendered, (iii) for a policy of insurance

issued or to be issued, (iv) for a secondary obligation incurred or

to be incurred, (v) for energy provided or to be provided, (vi) for

the use or hire of a vessel under a charter or other contract, (vii)

arising out of the use of a credit or charge card or information

contained on or for use with the card, or (viii) as winnings in a

lottery or other game of chance operated or sponsored by a state,

governmental unit of a state, or person licensed or authorized to

operate the game by a state or governmental unit of a state. The

term includes health-care-insurance receivables. The term does not

include (i) rights to payment evidenced by chattel paper or an

instrument, (ii) commercial tort claims, (iii) deposit accounts,

(iv) investment property, (v) letter-of-credit rights or letters of

credit, or (vi) rights to payment for money or funds advanced or

sold, other than rights arising out of the use of a credit or charge

card or information contained on or for use with the card.

(3)AA"Account debtor" means a person obligated on an
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account, chattel paper, or general intangible. The term does not

include persons obligated to pay a negotiable instrument, even if

the instrument constitutes part of chattel paper.

(4)AA"Accounting," except as used in "accounting for,"

means a record:

(A)AAauthenticated by a secured party;

(B)AAindicating the aggregate unpaid secured

obligations as of a date not more than 35 days earlier or 35 days

later than the date of the record; and

(C)AAidentifying the components of the

obligations in reasonable detail.

(5)AA"Agricultural lien" means an interest in farm

products:

(A)AAthat secures payment or performance of an

obligation for:

(i)AAgoods or services furnished in

connection with a debtor’s farming operation; or

(ii)AArent on real property leased by a

debtor in connection with its farming operation;

(B)AAthat is created by statute in favor of a

person that:

(i)AAin the ordinary course of its business

furnished goods or services to a debtor in connection with a

debtor’s farming operation; or

(ii)AAleased real property to a debtor in

connection with the debtor’s farming operation; and

(C)AAwhose effectiveness does not depend on the

person’s possession of the personal property.

(6)AA"As-extracted collateral" means:

(A)AAoil, gas, or other minerals that are subject

to a security interest that:

(i)AAis created by a debtor having an

interest in the minerals before extraction; and

(ii)AAattaches to the minerals as extracted;

or

(B)AAaccounts arising out of the sale at the

wellhead or minehead of oil, gas, or other minerals in which the
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debtor had an interest before extraction.

(7)AA"Authenticate" means:

(A)AAto sign; or

(B)AAto execute or otherwise adopt a symbol, or

encrypt or similarly process a record in whole or in part, with the

present intent of the authenticating person to identify the person

and adopt or accept a record.

(8)AA"Bank" means an organization that is engaged in

the business of banking. The term includes savings banks, savings

and loan associations, credit unions, and trust companies.

(9)AA"Cash proceeds" means proceeds that are money,

checks, deposit accounts, or the like.

(10)AA"Certificate of title" means a certificate of

title with respect to which a statute provides for the security

interest in question to be indicated on the certificate as a

condition or result of the security interest’s obtaining priority

over the rights of a lien creditor with respect to the collateral.

(11)AA"Chattel paper" means a record or records that

evidence both a monetary obligation and a security interest in

specific goods, a security interest in specific goods and software

used in the goods, a security interest in specific goods and license

of software used in the goods, a lease of specific goods, or a lease

of specific goods and license of software used in the goods. In

this subdivision, "monetary obligation" means a monetary

obligation secured by the goods or owed under a lease of the goods

and includes a monetary obligation with respect to software used in

the goods. The term does not include (i) charters or other

contracts involving the use or hire of a vessel or (ii) records that

evidence a right to payment arising out of the use of a credit or

charge card or information contained on or for use with the card.

If a transaction is evidenced by records that include an instrument

or series of instruments, the group of records taken together

constitutes chattel paper.

(12)AA"Collateral" means the property subject to a

security interest or agricultural lien. The term includes:

(A)AAproceeds to which a security interest

attaches;
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(B)AAaccounts, chattel paper, payment

intangibles, and promissory notes that have been sold; and

(C)AAgoods that are the subject of a consignment.

(13)AA"Commercial tort claim" means a claim arising in

tort with respect to which:

(A)AAthe claimant is an organization; or

(B)AAthe claimant is an individual and the claim:

(i)AAarose in the course of the claimant’s

business or profession; and

(ii)AAdoes not include damages arising out

of personal injury to or the death of an individual.

(14)AA"Commodity account" means an account maintained

by a commodity intermediary in which a commodity contract is

carried for a commodity customer.

(15)AA"Commodity contract" means a commodity futures

contract, an option on a commodity futures contract, a commodity

option, or another contract if the contract or option is:

(A)AAtraded on or subject to the rules of a board

of trade that has been designated as a contract market for such a

contract pursuant to federal commodities laws; or

(B)AAtraded on a foreign commodity board of trade,

exchange, or market and is carried on the books of a commodity

intermediary for a commodity customer.

(16)AA"Commodity customer" means a person for which a

commodity intermediary carries a commodity contract on its books.

(17)AA"Commodity intermediary" means a person that:

(A)AAis registered as a futures commission

merchant under federal commodities law; or

(B)AAin the ordinary course of its business

provides clearance or settlement services for a board of trade that

has been designated as a contract market pursuant to federal

commodities law.

(18)AA"Communicate" means:

(A)AAto send a written or other tangible record;

(B)AAto transmit a record by any means agreed upon

by the persons sending and receiving the record; or

(C)AAin the case of transmission of a record to or
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by a filing office, to transmit a record by any means prescribed by

filing-office rule.

(19)AA"Consignee" means a merchant to which goods are

delivered in a consignment.

(20)AA"Consignment" means a transaction, regardless of

its form, in which a person delivers goods to a merchant for the

purpose of sale and:

(A)AAthe merchant:

(i)AAdeals in goods of that kind under a name

other than the name of the person making delivery;

(ii)AAis not an auctioneer; and

(iii)AAis not generally known by its

creditors to be substantially engaged in selling the goods of

others;

(B)AAwith respect to each delivery, the aggregate

value of the goods is $1,000 or more at the time of delivery;

(C)AAthe goods are not consumer goods immediately

before delivery;

(D)AAthe transaction does not create a security

interest that secures an obligation; and

(E)AAthe transaction does not involve delivery of

a work of art to an art dealer or delivery of a sound recording to a

distributor if Chapter 2101, Occupations Code, applies to the

delivery.

(21)AA"Consignor" means a person that delivers goods to

a consignee in a consignment.

(22)AA"Consumer debtor" means a debtor in a consumer

transaction.

(23)AA"Consumer goods" means goods that are used or

bought for use primarily for personal, family, or household

purposes.

(24)AA"Consumer-goods transaction" means a consumer

transaction in which:

(A)AAan individual incurs an obligation primarily

for personal, family, or household purposes; and

(B)AAa security interest in consumer goods secures

the obligation.
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(25)AA"Consumer obligor" means an obligor who is an

individual and who incurred the obligation as part of a transaction

entered into primarily for personal, family, or household purposes.

(26)AA"Consumer transaction" means a transaction in

which (i) an individual incurs an obligation primarily for

personal, family, or household purposes, (ii) a security interest

secures the obligation, and (iii) the collateral is held or

acquired primarily for personal, family, or household purposes.

The term includes consumer-goods transactions.

(27)AA"Continuation statement" means an amendment of a

financing statement that:

(A)AAidentifies, by its file number, the initial

financing statement to which it relates; and

(B)AAindicates that it is a continuation statement

for, or that it is filed to continue the effectiveness of, the

identified financing statement.

(28)AA"Debtor" means:

(A)AAa person having an interest, other than a

security interest or other lien, in the collateral, whether or not

the person is an obligor;

(B)AAa seller of accounts, chattel paper, payment

intangibles, or promissory notes; or

(C)AAa consignee.

(29)AA"Deposit account" means a demand, time, savings,

passbook, or similar account maintained with a bank. The term

includes a nonnegotiable certificate of deposit. The term does not

include investment property or accounts evidenced by an instrument.

(30)AA"Document" means a document of title or a receipt

of the type described in Section 7.201(b).

(31)AA"Electronic chattel paper" means chattel paper

evidenced by a record or records consisting of information stored

in an electronic medium.

(32)AA"Encumbrance" means a right, other than an

ownership interest, in real property. The term includes mortgages

and other liens on real property.

(33)AA"Equipment" means goods other than inventory,

farm products, or consumer goods.
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(34)AA"Farm products" means goods, other than standing

timber, with respect to which the debtor is engaged in a farming

operation and which are:

(A)AAcrops grown, growing, or to be grown,

including:

(i)AAcrops produced on trees, vines, and

bushes; and

(ii)AAaquatic goods produced in aquacultural

operations;

(B)AAlivestock, born or unborn, including aquatic

goods produced in aquacultural operations;

(C)AAsupplies used or produced in a farming

operation; or

(D)AAproducts of crops or livestock in their

unmanufactured states.

(35)AA"Farming operation" means raising, cultivating,

propagating, fattening, grazing, or any other farming, livestock,

or aquacultural operation.

(36)AA"File number" means the number assigned to an

initial financing statement pursuant to Section 9.519(a).

(37)AA"Filing office" means an office designated in

Section 9.501 as the place to file a financing statement.

(38)AA"Filing-office rule" means a rule adopted

pursuant to Section 9.526.

(39)AA"Financing statement" means a record or records

composed of an initial financing statement and any filed record

relating to the initial financing statement.

(40)AA"Fixture filing" means the filing of a financing

statement covering goods that are or are to become fixtures and

satisfying Sections 9.502(a) and (b). The term includes the filing

of a financing statement covering goods of a transmitting utility

that are or are to become fixtures.

(41)AA"Fixtures" means goods that have become so

related to particular real property that an interest in them arises

under the real property law of the state in which the real property

is situated.

(42)AA"General intangible" means any personal
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property, including things in action, other than accounts, chattel

paper, commercial tort claims, deposit accounts, documents, goods,

instruments, investment property, letter-of-credit rights, letters

of credit, money, and oil, gas, or other minerals before

extraction. The term includes payment intangibles and software.

(43)AAReserved.

(44)AA"Goods" means all things that are movable when a

security interest attaches. The term includes (i) fixtures, (ii)

standing timber that is to be cut and removed under a conveyance or

contract for sale, (iii) the unborn young of animals, (iv) crops

grown, growing, or to be grown, even if the crops are produced on

trees, vines, or bushes, and (v) manufactured homes. The term also

includes a computer program embedded in goods and any supporting

information provided in connection with a transaction relating to

the program if (i) the program is associated with the goods in such

a manner that it customarily is considered part of the goods, or

(ii) by becoming the owner of the goods, a person acquires a right

to use the program in connection with the goods. The term does not

include a computer program embedded in goods that consist solely of

the medium in which the program is embedded. The term also does not

include accounts, chattel paper, commercial tort claims, deposit

accounts, documents, general intangibles, instruments, investment

property, letter-of-credit rights, letters of credit, money, or

oil, gas, or other minerals before extraction.

(45)AA"Governmental unit" means a subdivision, agency,

department, county, parish, municipality, or other unit of the

government of the United States, a state, or a foreign country. The

term includes an organization having a separate corporate existence

if the organization is eligible to issue debt on which interest is

exempt from income taxation under the laws of the United States.

(46)AA"Health care insurance receivable" means an

interest in or claim under a policy of insurance that is a right to

payment of a monetary obligation for health care goods or services

provided or to be provided.

(47)AA"Instrument" means a negotiable instrument or any

other writing that evidences a right to the payment of a monetary

obligation, is not itself a security agreement or lease, and is of a
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type that in ordinary course of business is transferred by delivery

with any necessary indorsement or assignment. The term does not

include (i) investment property, (ii) letters of credit, (iii)

writings that evidence a right to payment arising out of the use of

a credit or charge card or information contained on or for use with

the card, or (iv) nonnegotiable certificates of deposit.

(48)AA"Inventory" means goods, other than farm

products, that:

(A)AAare leased by a person as lessor;

(B)AAare held by a person for sale or lease or to

be furnished under a contract of service;

(C)AAare furnished by a person under a contract of

service; or

(D)AAconsist of raw materials, work in process, or

materials used or consumed in a business.

(49)AA"Investment property" means a security, whether

certificated or uncertificated, security entitlement, securities

account, commodity contract, or commodity account.

(50)AA"Jurisdiction of organization," with respect to a

registered organization, means the jurisdiction under whose law the

organization is organized.

(51)AA"Letter-of-credit right" means a right to payment

or performance under a letter of credit, whether or not the

beneficiary has demanded or is at the time entitled to demand

payment or performance. The term does not include the right of a

beneficiary to demand payment or performance under a letter of

credit.

(52)AA"Lien creditor" means:

(A)AAa creditor that has acquired a lien on the

property involved by attachment, levy, or the like;

(B)AAan assignee for benefit of creditors from the

time of assignment;

(C)AAa trustee in bankruptcy from the date of the

filing of the petition; or

(D)AAa receiver in equity from the time of

appointment.

(53)AA"Manufactured home" means a structure,
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transportable in one or more sections, that, in the traveling mode,

is eight body feet or more in width or 40 body feet or more in

length, or, when erected on site, is 320 or more square feet, and

that is built on a permanent chassis and designed to be used as a

dwelling with or without a permanent foundation when connected to

the required utilities, and includes the plumbing, heating,

air-conditioning, and electrical systems contained therein. The

term includes any structure that meets all of the requirements of

this subdivision except the size requirements and with respect to

which the manufacturer voluntarily files a certification required

by the United States secretary of housing and urban development and

complies with the standards established under Title 42 of the

United States Code.

(54)AA"Manufactured-home transaction" means a secured

transaction:

(A)AAthat creates a purchase-money security

interest in a manufactured home, other than a manufactured home

held as inventory; or

(B)AAin which a manufactured home, other than a

manufactured home held as inventory, is the primary collateral.

(55)AA"Mortgage" means a consensual interest in real

property, including fixtures, that secures payment or performance

of an obligation.

(56)AA"New debtor" means a person that becomes bound as

debtor under Section 9.203(d) by a security agreement previously

entered into by another person.

(57)AA"New value" means (i) money, (ii) money ’s worth in

property, services, or new credit, or (iii) release by a transferee

of an interest in property previously transferred to the

transferee. The term does not include an obligation substituted

for another obligation.

(58)AA"Noncash proceeds" means proceeds other than cash

proceeds.

(59)AA"Nonnegotiable certificate of deposit" means a

writing signed by a bank that:

(A)AAstates on its face that it is a certificate of

deposit, as defined in Section 3.104, or receipt for a book entry;
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(B)AAcontains an acknowledgement that a sum of

money has been received by the bank, with an express or implied

agreement that the bank will repay the sum of money; and

(C)AAis not a negotiable instrument.

(60)AA"Obligor" means a person that, with respect to an

obligation secured by a security interest in or an agricultural

lien on the collateral, (i) owes payment or other performance of the

obligation, (ii) has provided property other than the collateral to

secure payment or other performance of the obligation, or (iii) is

otherwise accountable in whole or in part for payment or other

performance of the obligation. The term does not include issuers or

nominated persons under a letter of credit.

(61)AA"Original debtor," except as used in Section

9.310(c), means a person that, as debtor, entered into a security

agreement to which a new debtor has become bound under Section

9.203(d).

(62)AA"Payment intangible" means a general intangible

under which the account debtor’s principal obligation is a monetary

obligation.

(63)AA"Person related to," with respect to an

individual, means:

(A)AAthe spouse of the individual;

(B)AAa brother, brother-in-law, sister, or

sister-in-law of the individual;

(C)AAan ancestor or lineal descendant of the

individual or the individual ’s spouse; or

(D)AAany other relative, by blood or marriage, of

the individual or the individual ’s spouse who shares the same home

with the individual.

(64)AA"Person related to," with respect to an

organization, means:

(A)AAa person directly or indirectly controlling,

controlled by, or under common control with the organization;

(B)AAan officer or director of, or a person

performing similar functions with respect to, the organization;

(C)AAan officer or director of, or a person

performing similar functions with respect to, a person described in
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Paragraph (A);

(D)AAthe spouse of an individual described in

Paragraph (A), (B), or (C); or

(E)AAan individual who is related by blood or

marriage to an individual described in Paragraph (A), (B), (C), or

(D) and shares the same home with the individual.

(65)AA"Proceeds," except as used in Section 9.609(b),

means the following property:

(A)AAwhatever is acquired upon the sale, lease,

license, exchange, or other disposition of collateral;

(B)AAwhatever is collected on, or distributed on

account of, collateral;

(C)AArights arising out of collateral;

(D)AAto the extent of the value of collateral,

claims arising out of the loss, nonconformity, or interference with

the use of, defects or infringement of rights in, or damage to the

collateral; or

(E)AAto the extent of the value of collateral and

to the extent payable to the debtor or the secured party, insurance

payable by reason of the loss or nonconformity of, defects or

infringement of rights in, or damage to the collateral.

(66)AA"Promissory note" means an instrument that

evidences a promise to pay a monetary obligation, does not evidence

an order to pay, and does not contain an acknowledgement by a bank

that the bank has received for deposit a sum of money or funds.

(67)AA"Proposal" means a record authenticated by a

secured party that includes the terms on which the secured party is

willing to accept collateral in full or partial satisfaction of the

obligation it secures pursuant to Sections 9.620, 9.621, and 9.622.

(68)AA"Public-finance transaction" means a secured

transaction in connection with which:

(A)AAdebt securities are issued;

(B)AAall or a portion of the securities issued

have an initial stated maturity of at least 20 years; and

(C)AAthe debtor, obligor, secured party, account

debtor or other person obligated on collateral, assignor or

assignee or a secured obligation, or assignor or assignee of a
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security interest is a state or a governmental unit of a state.

(69)AA"Pursuant to commitment," with respect to an

advance made or other value given by a secured party, means pursuant

to the secured party’s obligation, whether or not a subsequent

event of default or other event not within the secured party ’s

control has relieved or may relieve the secured party from its

obligation.

(70)AA"Record," except as used in "for record," "of

record," "record or legal title," and "record owner," means

information that is inscribed on a tangible medium or that is stored

in an electronic or other medium and is retrievable in perceivable

form.

(71)AA"Registered organization" means an organization

organized solely under the law of a single state or the United

States and as to which the state or the United States must maintain

a public record showing the organization to have been organized.

(72)AA"Secondary obligor" means an obligor to the

extent that:

(A)AAthe obligor’s obligation is secondary; or

(B)AAthe obligor has a right of recourse with

respect to an obligation secured by collateral against the debtor,

another obligor, or property of either.

(73)AA"Secured party" means:

(A)AAa person in whose favor a security interest

is created or provided for under a security agreement, whether or

not any obligation to be secured is outstanding;

(B)AAa person that holds an agricultural lien;

(C)AAa consignor;

(D)AAa person to which accounts, chattel paper,

payment intangibles, or promissory notes have been sold;

(E)AAa trustee, indenture trustee, agent,

collateral agent, or other representative in whose favor a security

interest or agricultural lien is created or provided for; or

(F)AAa person that holds a security interest

arising under Section 2.401, 2.505, 2.711(c), 2A.508(e), 4.210, or

5.118.

(74)AA"Security agreement" means an agreement that
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creates or provides for a security interest.

(75)AA"Send," in connection with a record or

notification, means:

(A)AAto deposit in the mail, deliver for

transmission, or transmit by any other usual means of

communication, with postage or cost of transmission provided for,

addressed to any address reasonable under the circumstances; or

(B)AAto cause the record or notification to be

received within the time that it would have been received if

properly sent under Paragraph (A).

(76)AA"Software" means a computer program and any

supporting information provided in connection with a transaction

relating to the program. The term does not include a computer

program that is included in the definition of "goods."

(77)AA"State" means a state of the United States, the

District of Columbia, Puerto Rico, the United States Virgin

Islands, or any territory or insular possession subject to the

jurisdiction of the United States.

(78)AA"Supporting obligation" means a letter-of-credit

right or secondary obligation that supports the payment or

performance of an account, chattel paper, a document, a general

intangible, an instrument, or investment property.

(79)AA"Tangible chattel paper" means chattel paper

evidenced by a record or records consisting of information that is

inscribed on a tangible medium.

(80)AA"Termination statement" means an amendment of a

financing statement that:

(A)AAidentifies, by its file number, the initial

financing statement to which it relates; and

(B)AAindicates either that it is a termination

statement or that the identified financing statement is no longer

effective.

(81)AA"Transmitting utility" means a person primarily

engaged in the business of:

(A)AAoperating a railroad, subway, street

railway, or trolley bus;

(B)AAtransmitting communications electrically,
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electromagnetically, or by light;

(C)AAtransmitting goods by pipeline or sewer; or

(D)AAtransmitting or producing and transmitting

electricity, steam, gas, or water.

(b)AAThe following definitions in other chapters apply to

this chapter:

"Applicant" Section 5.102.

"Beneficiary" Section 5.102.

"Broker" Section 8.102.

"Certificated security" Section 8.102.

"Check" Section 3.104.

"Clearing corporation" Section 8.102.

"Contract for sale" Section 2.106.

"Control" (with respect to a

document of title)

Section 7.106.

"Customer" Section 4.104.

"Entitlement holder" Section 8.102.

"Financial asset" Section 8.102.

"Holder in due course" Section 3.302.

"Issuer" (with respect to a

letter of credit

or letter-of-credit right) Section 5.102.

"Issuer" (with respect to a

security)

Section 8.201.

"Lease" Section 2A.103.

"Lease agreement" Section 2A.103.

"Lease contract" Section 2A.103.

"Leasehold interest" Section 2A.103.

"Lessee" Section 2A.103.

"Lessee in ordinary course of

business"

Section 2A.103.

"Lessor" Section 2A.103.

"Lessor’s residual interest" Section 2A.103.

"Letter of credit" Section 5.102.

"Merchant" Section 2.104.

"Negotiable instrument" Section 3.104.

"Nominated person" Section 5.102.
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"Note" Section 3.104.

"Proceeds of a letter of credit" Section 5.114.

"Prove" Section 3.103.

"Sale" Section 2.106.

"Securities account" Section 8.501.

"Securities intermediary" Section 8.102.

"Security" Section 8.102.

"Security certificate" Section 8.102.

"Security entitlement" Section 8.102.

"Uncertificated security" Section 8.102.

(c)AAChapter 1 contains general definitions and principles

of construction and interpretation applicable throughout this

chapter.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 1, eff. June 13, 2001;

Acts 2001, 77th Leg., ch. 1420, Sec. 14.728, eff. Sept. 1, 2001;

Acts 2003, 78th Leg., ch. 542, Sec. 19, eff. Sept. 1, 2003; Acts

2003, 78th Leg., ch. 917, Sec. 1, 2, eff. Sept. 1, 2003.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 19, eff. September 1,

2005.

Acts 2005, 79th Leg., Ch. 233, Sec. 3, eff. May 27, 2005.

Sec.A9.103.AAPURCHASE-MONEY SECURITY INTEREST; APPLICATION

OF PAYMENTS; BURDEN OF ESTABLISHING. (a) In this section:

(1)AA"Purchase-money collateral" means goods or

software that secures a purchase-money obligation incurred with

respect to that collateral.

(2)AA"Purchase-money obligation" means an obligation

of an obligor incurred as all or part of the price of the collateral

or for value given to enable the debtor to acquire rights in or the

use of the collateral if the value is in fact so used.

(b)AAA security interest in goods is a purchase-money

security interest:

(1)AAto the extent that the goods are purchase-money

collateral with respect to that security interest;

(2)AAif the security interest is in inventory that is or
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was purchase-money collateral, also to the extent that the security

interest secures a purchase-money obligation incurred with respect

to other inventory in which the secured party holds or held a

purchase-money security interest; and

(3)AAalso to the extent that the security interest

secures a purchase-money obligation incurred with respect to

software in which the secured party holds or held a purchase-money

security interest.

(c)AAA security interest in software is a purchase-money

security interest to the extent that the security interest also

secures a purchase-money obligation incurred with respect to goods

in which the secured party holds or held a purchase-money security

interest if:

(1)AAthe debtor acquired its interest in the software

in an integrated transaction in which it acquired an interest in the

goods; and

(2)AAthe debtor acquired its interest in the software

for the principal purpose of using the software in the goods.

(d)AAThe security interest of a consignor in goods that are

the subject of a consignment is a purchase-money security interest

in inventory.

(e)AAIn a transaction other than a consumer-goods

transaction, if the extent to which a security interest is a

purchase-money security interest depends on the application of a

payment to a particular obligation, the payment must be applied:

(1)AAin accordance with any reasonable method of

application to which the parties agree;

(2)AAin the absence of the parties’ agreement to a

reasonable method, in accordance with any intention of the obligor

manifested at or before the time of payment; or

(3)AAin the absence of an agreement to a reasonable

method and a timely manifestation of the obligor ’s intention, in

the following order:

(A)AAto obligations that are not secured; and

(B)AAif more than one obligation is secured, to

obligations secured by purchase-money security interests in the

order in which those obligations were incurred.
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(f)AAIn a transaction other than a consumer-goods

transaction, a purchase-money security interest does not lose its

status as such, even if:

(1)AAthe purchase-money collateral also secures an

obligation that is not a purchase-money obligation;

(2)AAcollateral that is not purchase-money collateral

also secures the purchase-money obligation; or

(3)AAthe purchase-money obligation has been renewed,

refinanced, consolidated, or restructured.

(g)AAIn a transaction other than a consumer-goods

transaction, a secured party claiming a purchase-money security

interest has the burden of establishing the extent to which the

security interest is a purchase-money security interest.

(h)AAThe limitation of the rules in Subsections (e), (f), and

(g) to transactions other than consumer-goods transactions is

intended to leave to the court the determination of the proper rules

in consumer-goods transactions. The court may not infer from that

limitation the nature of the proper rule in consumer-goods

transactions and may continue to apply established approaches.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.104.AACONTROL OF DEPOSIT ACCOUNT. (a) A secured

party has control of a deposit account if:

(1)AAthe secured party is the bank with which the

deposit account is maintained;

(2)AAthe debtor, secured party, and bank have agreed in

an authenticated record that the bank will comply with instructions

originated by the secured party directing disposition of the funds

in the deposit account without further consent by the debtor; or

(3)AAthe secured party becomes the bank’s customer with

respect to the deposit account.

(b)AAA secured party that has satisfied Subsection (a) has

control, even if the debtor retains the right to direct the

disposition of funds from the deposit account.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 2, eff. June 13, 2001.
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Sec.A9.105.AACONTROL OF ELECTRONIC CHATTEL PAPER. A secured

party has control of electronic chattel paper if the record or

records comprising the chattel paper are created, stored, and

assigned in such a manner that:

(1)AAa single authoritative copy of the record or

records exists that is unique, identifiable and, except as

otherwise provided in Subdivisions (4), (5), and (6), unalterable;

(2)AAthe authoritative copy identifies the secured

party as the assignee of the record or records;

(3)AAthe authoritative copy is communicated to and

maintained by the secured party or its designated custodian;

(4)AAcopies or revisions that add or change an

identified assignee of the authoritative copy can be made only with

the participation of the secured party;

(5)AAeach copy of the authoritative copy and any copy of

a copy is readily identifiable as a copy that is not the

authoritative copy; and

(6)AAany revision of the authoritative copy is readily

identifiable as an authorized or unauthorized revision.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.106.AACONTROL OF INVESTMENT PROPERTY. (a) A person

has control of a certificated security, uncertificated security, or

security entitlement as provided in Section 8.106.

(b)AAA secured party has control of a commodity contract if:

(1)AAthe secured party is the commodity intermediary

with which the commodity contract is carried; or

(2)AAthe commodity customer, secured party, and

commodity intermediary have agreed that the commodity intermediary

will apply any value distributed on account of the commodity

contract as directed by the secured party without further consent

by the commodity customer.

(c)AAA secured party having control of all security

entitlements or commodity contracts carried in a securities account

or commodity account has control over the securities account or
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commodity account.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.107.AACONTROL OF LETTER-OF-CREDIT RIGHT. A secured

party has control of a letter-of-credit right to the extent of any

right to payment or performance by the issuer or any nominated

person if the issuer or nominated person has consented to an

assignment of proceeds of the letter of credit under Section

5.114(c) or otherwise applicable law or practice.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.108.AASUFFICIENCY OF DESCRIPTION. (a) Except as

otherwise provided in Subsections (c), (d), and (e), a description

of personal or real property is sufficient, whether or not it is

specific, if it reasonably identifies what is described.

(b)AAExcept as otherwise provided in Subsection (d), a

description of collateral reasonably identifies the collateral if

it identifies the collateral by:

(1)AAspecific listing;

(2)AAcategory;

(3)AAexcept as otherwise provided in Subsection (e), a

type of collateral defined in this title;

(4)AAquantity;

(5)AAcomputational or allocational formula or

procedure; or

(6)AAexcept as otherwise provided in Subsection (c),

any other method, if the identity of the collateral is objectively

determinable.

(c)AAA description of collateral as "all the debtor ’s assets"

or "all the debtor ’s personal property" or using words of similar

import does not reasonably identify the collateral.

(d)AAExcept as otherwise provided in Subsection (e), a

description of a security entitlement, securities account, or

commodity account is sufficient if it describes:

(1)AAthe collateral by those terms or as investment
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property; or

(2)AAthe underlying financial asset or commodity

contract.

(e)AAA description only by type of collateral defined in this

title is an insufficient description of:

(1)AAa commercial tort claim; or

(2)AAin a consumer transaction, consumer goods, a

security entitlement, a securities account, or a commodity account.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.109.AASCOPE. (a) Except as otherwise provided in

Subsections (c), (d), and (e), this chapter applies to:

(1)AAa transaction, regardless of its form, that

creates a security interest in personal property or fixtures by

contract;

(2)AAan agricultural lien;

(3)AAa sale of accounts, chattel paper, payment

intangibles, or promissory notes;

(4)AAa consignment;

(5)AAa security interest arising under Section 2.401,

2.505, 2.711(c), or 2A.508(e), as provided in Section 9.110; and

(6)AAa security interest arising under Section 4.210 or

5.118.

(b)AAThe application of this chapter to a security interest

in a secured obligation is not affected by the fact that the

obligation is itself secured by a transaction or interest to which

this chapter does not apply.

(c)AAThis chapter does not apply to the extent that:

(1)AAa statute, regulation, or treaty of the United

States preempts this chapter;

(2)AAanother statute of this state expressly governs

the creation, perfection, priority, or enforcement of a security

interest created by this state or a governmental unit of this state;

(3)AAa statute of another state, a foreign country, or a

governmental unit of another state or a foreign country, other than

a statute generally applicable to security interests, expressly
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governs creation, perfection, priority, or enforcement of a

security interest created by the state, country, or governmental

unit; or

(4)AAthe rights of a transferee beneficiary or

nominated person under a letter of credit are independent and

superior under Section 5.114.

(d)AAThis chapter does not apply to:

(1)AAa landlord’s lien, other than an agricultural

lien;

(2)AAa lien, other than an agricultural lien, given by

statute or other rule of law for services or materials, but Section

9.333 applies with respect to priority of the lien;

(3)AAan assignment of a claim for wages, salary, or

other compensation of an employee;

(4)AAa sale of accounts, chattel paper, payment

intangibles, or promissory notes as part of a sale of the business

out of which they arose;

(5)AAan assignment of accounts, chattel paper, payment

intangibles, or promissory notes that is for the purpose of

collection only;

(6)AAan assignment of a right to payment under a

contract to an assignee that is also obligated to perform under the

contract;

(7)AAan assignment of a single account, payment

intangible, or promissory note to an assignee in full or partial

satisfaction of a preexisting indebtedness;

(8)AAa transfer of an interest in or an assignment of a

claim under a policy of insurance, other than an assignment by or to

a health care provider of a health-care-insurance receivable and

any subsequent assignment of the right to payment, but Sections

9.315 and 9.322 apply with respect to proceeds and priorities in

proceeds;

(9)AAan assignment of a right represented by a

judgment, other than a judgment taken on a right to payment that was

collateral;

(10)AAa right of recoupment or set-off, but:

(A)AASection 9.340 applies with respect to the
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effectiveness of rights of recoupment or set-off against deposit

accounts; and

(B)AASection 9.404 applies with respect to

defenses or claims of an account debtor;

(11)AAthe creation or transfer of an interest in or lien

on real property, including a lease or rents thereunder, the

interest of a vendor or vendee in a contract for deed to purchase an

interest in real property, or the interest of an optionor or

optionee in an option to purchase an interest in real property,

except to the extent that provision is made for:

(A)AAliens on real property in Sections 9.203 and

9.308;

(B)AAfixtures in Section 9.334;

(C)AAfixture filings in Sections 9.501, 9.502,

9.512, 9.516, and 9.519; and

(D)AAsecurity agreements covering personal and

real property in Section 9.604;

(12)AAan assignment of a claim arising in tort, other

than a commercial tort claim, but Sections 9.315 and 9.322 apply

with respect to proceeds and priorities in proceeds; or

(13)AAan assignment of a deposit account, other than a

nonnegotiable certificate of deposit, in a consumer transaction,

but Sections 9.315 and 9.322 apply with respect to proceeds and

priorities in proceeds.

(e)AAThe application of this chapter to the sale of accounts,

chattel paper, payment intangibles, or promissory notes is not to

recharacterize that sale as a transaction to secure indebtedness

but to protect purchasers of those assets by providing a notice

filing system. For all purposes, in the absence of fraud or

intentional misrepresentation, the parties’ characterization of a

transaction as a sale of such assets shall be conclusive that the

transaction is a sale and is not a secured transaction and that

title, legal and equitable, has passed to the party characterized

as the purchaser of those assets regardless of whether the secured

party has any recourse against the debtor, whether the debtor is

entitled to any surplus, or any other term of the parties ’

agreement.
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Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.110.AASECURITY INTERESTS ARISING UNDER CHAPTER 2 OR

2A. A security interest arising under Section 2.401, 2.505,

2.711(c), or 2A.508(e) is subject to this chapter. However, until

the debtor obtains possession of the goods:

(1)AAthe security interest is enforceable, even if

Section 9.203(b)(3) has not been satisfied;

(2)AAfiling is not required to perfect the security

interest;

(3)AAthe rights of the secured party after default by

the debtor are governed by Chapter 2 or 2A; and

(4)AAthe security interest has priority over a

conflicting security interest created by the debtor.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

SUBCHAPTER B. EFFECTIVENESS OF SECURITY AGREEMENT; ATTACHMENT OF

SECURITY INTEREST; RIGHTS OF PARTIES TO SECURITY AGREEMENT

Sec.A9.201.AAGENERAL EFFECTIVENESS OF SECURITY AGREEMENT.

(a) Except as otherwise provided by this title, a security

agreement is effective according to its terms between the parties,

against purchasers of the collateral, and against creditors.

(b)AAA transaction subject to this chapter is subject to any

applicable rule of law that establishes a different rule for

consumers and to:

(1)AATitle 4, Finance Code; and

(2)AASubchapter E, Chapter 17.

(c)AAIn case of conflict between this chapter and a rule of

law, statute, or regulation described in Subsection (b), the rule

of law, statute, or regulation controls. Failure to comply with a

statute or regulation described in Subsection (b) has only the

effect the statute or regulation specifies.

(d)AAThis chapter does not:

(1)AAvalidate any rate, charge, agreement, or practice
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that violates a rule of law, statute, or regulation described in

Subsection (b); or

(2)AAextend the application of the rule of law,

statute, or regulation to a transaction not otherwise subject to

it.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.202.AATITLE TO COLLATERAL IMMATERIAL. Except as

otherwise provided with respect to consignments or sales of

accounts, chattel paper, payment intangibles, or promissory notes,

the provisions of this chapter with regard to rights and

obligations apply whether title to collateral is in the secured

party or the debtor.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.203.AAATTACHMENT AND ENFORCEABILITY OF SECURITY

INTEREST; PROCEEDS; SUPPORTING OBLIGATIONS; FORMAL REQUISITES.

(a) A security interest attaches to collateral when it becomes

enforceable against the debtor with respect to the collateral,

unless an agreement expressly postpones the time of attachment.

(b)AAExcept as otherwise provided in Subsections (c)-(j), a

security interest is enforceable against the debtor and third

parties with respect to the collateral only if:

(1)AAvalue has been given;

(2)AAthe debtor has rights in the collateral or the

power to transfer rights in the collateral to a secured party; and

(3)AAone of the following conditions is met:

(A)AAthe debtor has authenticated a security

agreement that provides a description of the collateral and, if the

security interest covers timber to be cut, a description of the land

concerned;

(B)AAthe collateral is not a certificated security

and is in the possession of the secured party under Section 9.313

pursuant to the debtor’s security agreement;

(C)AAthe collateral is a certificated security in
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registered form and the security certificate has been delivered to

the secured party under Section 8.301 pursuant to the debtor ’s

security agreement; or

(D)AAthe collateral is deposit accounts,

electronic chattel paper, investment property, letter-of-credit

rights, or electronic documents, and the secured party has control

under Section 7.106, 9.104, 9.105, 9.106, or 9.107 pursuant to the

debtor’s security agreement.

(c)AASubsection (b) is subject to Section 4.210 on the

security interest of a collecting bank, Section 5.118 on the

security interest of a letter-of-credit issuer or nominated person,

Section 9.110 on a security interest arising under Chapter 2 or 2A,

and Section 9.206 on security interests in investment property.

(d)AAA person becomes bound as debtor by a security agreement

entered into by another person if, by operation of law other than

this chapter or by contract:

(1)AAthe security agreement becomes effective to create

a security interest in the person ’s property; or

(2)AAthe person becomes generally obligated for the

obligations of the other person, including the obligation secured

under the security agreement, and acquires or succeeds to all or

substantially all of the assets of the other person.

(e)AAIf a new debtor becomes bound as debtor by a security

agreement entered into by another person:

(1)AAthe agreement satisfies Subsection (b)(3) with

respect to existing or after-acquired property of the new debtor to

the extent the property is described in the agreement; and

(2)AAanother agreement is not necessary to make a

security interest in the property enforceable.

(f)AAThe attachment of

a security interest in collateral gives the secured party the

rights to proceeds provided by Section 9.315 and is also attachment

of a security interest in a supporting obligation for the

collateral.

(g)AAThe attachment of a security interest in a right to

payment or performance secured by a security interest or other lien

on personal or real property is also attachment of a security
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interest in the security interest, mortgage, or other lien.

(h)AAThe attachment of a security interest in a securities

account is also attachment of a security interest in the security

entitlements carried in the securities account.

(i)AAThe attachment of a security interest in a commodity

account is also attachment of a security interest in the commodity

contracts carried in the commodity account.

(j)AAIf a secured party holds a security interest that

applies under this chapter to minerals, including oil and gas, upon

their extraction and the security interest also qualifies under

applicable law as a lien on those minerals before their extraction,

the security interest before and after production is a single

continuous and uninterrupted lien on the property. This subsection

is a statement of the law of this state as it existed before the

effective date of this subsection and applies with respect to

minerals, including oil and gas, regardless of when the minerals

were extracted.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 20, eff. September 1,

2005.

Sec.A9.204.AAAFTER-ACQUIRED PROPERTY; FUTURE ADVANCES. (a)

Except as provided in Subsection (b), a security agreement may

create or provide for a security interest in after-acquired

collateral.

(b)AAA security interest does not attach under a term

constituting an after-acquired property clause to:

(1)AAconsumer goods, other than an accession when given

as additional security, unless the debtor acquires rights in them

within 10 days after the secured party gives value; or

(2)AAa commercial tort claim.

(c)AAA security agreement may provide that collateral

secures, or that accounts, chattel paper, payment intangibles, or

promissory notes are sold in connection with, future advances or

other value, whether or not the advances or value are given pursuant
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to commitment.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.205.AAUSE OR DISPOSITION OF COLLATERAL PERMISSIBLE.

(a) A security interest is not invalid or fraudulent against

creditors solely because:

(1)AAthe debtor has the right or ability to:

(A)AAuse, commingle, or dispose of all or part of

the collateral, including returned or repossessed goods;

(B)AAcollect, compromise, enforce, or otherwise

deal with collateral;

(C)AAaccept the return of collateral or make

repossessions; or

(D)AAuse, commingle, or dispose of proceeds; or

(2)AAthe secured party fails to require the debtor to

account for proceeds or replace collateral.

(b)AAThis section does not relax the requirements of

possession if attachment, perfection, or enforcement of a security

interest depends upon possession of the collateral by the secured

party.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.206.AASECURITY INTEREST ARISING IN PURCHASE OR

DELIVERY OF FINANCIAL ASSET. (a) A security interest in favor of a

securities intermediary attaches to a person ’s security

entitlement if:

(1)AAthe person buys a financial asset through the

securities intermediary in a transaction in which the person is

obligated to pay the purchase price to the securities intermediary

at the time of the purchase; and

(2)AAthe securities intermediary credits the financial

asset to the buyer’s securities account before the buyer pays the

securities intermediary.

(b)AAThe security interest described in Subsection (a)

secures the person’s obligation to pay for the financial asset.
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(c)AAA security interest in favor of a person that delivers a

certificated security or other financial asset represented by a

writing attaches to the security or other financial asset if:

(1)AAthe security or other financial asset:

(A)AAin the ordinary course of business is

transferred by delivery with any necessary indorsement or

assignment; and

(B)AAis delivered under an agreement between

persons in the business of dealing with such securities or

financial assets; and

(2)AAthe agreement calls for delivery against payment.

(d)AAThe security interest described in Subsection (c)

secures the obligation to make payment for the delivery.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.207.AARIGHTS AND DUTIES OF SECURED PARTY HAVING

POSSESSION OR CONTROL OF COLLATERAL. (a) Except as otherwise

provided in Subsection (d), a secured party shall use reasonable

care in the custody and preservation of collateral in the secured

party’s possession. In the case of chattel paper or an instrument,

reasonable care includes taking necessary steps to preserve rights

against prior parties unless otherwise agreed.

(b)AAExcept as otherwise provided in Subsection (d), if a

secured party has possession of collateral:

(1)AAreasonable expenses, including the cost of

insurance and payment of taxes or other charges, incurred in the

custody, preservation, use, or operation of the collateral are

chargeable to the debtor and are secured by the collateral;

(2)AAthe risk of accidental loss or damage is on the

debtor to the extent of any deficiency in any effective insurance

coverage;

(3)AAthe secured party shall keep the collateral

identifiable, but fungible collateral may be commingled; and

(4)AAthe secured party may use or operate the

collateral:

(A)AAfor the purpose of preserving the collateral
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or its value;

(B)AAas permitted by an order of a court having

competent jurisdiction; or

(C)AAexcept in the case of consumer goods, in the

manner and to the extent agreed by the debtor.

(c)AAExcept as otherwise provided in Subsection (d), a

secured party having possession of collateral or control of

collateral under Section 7.106, 9.104, 9.105, 9.106, or 9.107:

(1)AAmay hold as additional security any proceeds,

except money or funds, received from the collateral;

(2)AAshall apply money or funds received from the

collateral to reduce the secured obligation, unless remitted to the

debtor; and

(3)AAmay create a security interest in the collateral.

(d)AAIf the secured party is a buyer of accounts, chattel

paper, payment intangibles, or promissory notes or a consignor:

(1)AASubsection (a) does not apply unless the secured

party is entitled under an agreement:

(A)AAto charge back uncollected collateral; or

(B)AAotherwise to full or limited recourse against

the debtor or a secondary obligor based on the nonpayment or other

default of an account debtor or other obligor on the collateral;

and

(2)AASubsections (b) and (c) do not apply.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 21, eff. September 1,

2005.

Sec.A9.208.AAADDITIONAL DUTIES OF SECURED PARTY HAVING

CONTROL OF COLLATERAL. (a) This section applies to cases in which

there is no outstanding secured obligation and the secured party is

not committed to make advances, incur obligations, or otherwise

give value.

(b)AAWithin 10 days after receiving an authenticated demand

by the debtor:
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(1)AAa secured party having control of a deposit

account under Section 9.104(a)(2) shall send to the bank with which

the deposit account is maintained an authenticated statement that

releases the bank from any further obligation to comply with

instructions originated by the secured party;

(2)AAa secured party having control of a deposit

account under Section 9.104(a)(3) shall:

(A)AApay the debtor the balance on deposit in the

deposit account; or

(B)AAtransfer the balance on deposit into a

deposit account in the debtor’s name;

(3)AAa secured party, other than a buyer, having

control of electronic chattel paper under Section 9.105 shall:

(A)AAcommunicate the authoritative copy of the

electronic chattel paper to the debtor or its designated custodian;

(B)AAif the debtor designates a custodian that is

the designated custodian with which the authoritative copy of the

electronic chattel paper is maintained for the secured party,

communicate to the custodian an authenticated record releasing the

designated custodian from any further obligation to comply with

instructions originated by the secured party and instructing the

custodian to comply with instructions originated by the debtor; and

(C)AAtake appropriate action to enable the debtor

or its designated custodian to make copies of or revisions to the

authoritative copy that add or change an identified assignee of the

authoritative copy without the consent of the secured party;

(4)AAa secured party having control of investment

property under Section 8.106(d)(2) or 9.106(b) shall send to the

securities intermediary or commodity intermediary with which the

security entitlement or commodity contract is maintained an

authenticated record that releases the securities intermediary or

commodity intermediary from any further obligation to comply with

entitlement orders or directions originated by the secured party;

(5)AAa secured party having control of a

letter-of-credit right under Section 9.107 shall send to each

person having an unfulfilled obligation to pay or deliver proceeds

of the letter of credit to the secured party an authenticated
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release from any further obligation to pay or deliver proceeds of

the letter of credit to the secured party; and

(6)AAa secured party having control of an electronic

document shall:

(A)AAgive control of the electronic document to

the debtor or its designated custodian;

(B)AAif the debtor designates a custodian that is

the designated custodian with which the authoritative copy of the

electronic document is maintained for the secured party,

communicate to the custodian an authenticated record releasing the

designated custodian from any further obligation to comply with

instructions originated by the secured party and instructing the

custodian to comply with instructions originated by the debtor; and

(C)AAtake appropriate action to enable the debtor

or its designated custodian to make copies of or revisions to the

authoritative copy which add or change an identified assignee of

the authoritative copy without the consent of the secured party.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 22, eff. September 1,

2005.

Sec.A9.209.AADUTIES OF SECURED PARTY IF ACCOUNT DEBTOR HAS

BEEN NOTIFIED OF ASSIGNMENT. (a) Except as otherwise provided in

Subsection (c), this section applies if:

(1)AAthere is no outstanding secured obligation; and

(2)AAthe secured party is not committed to make

advances, incur obligations, or otherwise give value.

(b)AAWithin 10 days after receiving an authenticated demand

by the debtor, a secured party shall send to an account debtor that

has received notification of an assignment to the secured party as

assignee under Section 9.406(a) an authenticated record that

releases the account debtor from any further obligation to the

secured party.

(c)AAThis section does not apply to an assignment

constituting the sale of an account, chattel paper, or payment
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intangible.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.210.AAREQUEST FOR ACCOUNTING; REQUEST REGARDING LIST

OF COLLATERAL OR STATEMENT OF ACCOUNT. (a) In this section:

(1)AA"Request" means a record of a type described in

Subdivision (2), (3), or (4).

(2)AA"Request for an accounting" means a record

authenticated by a debtor requesting that the recipient provide an

accounting of the unpaid obligations secured by collateral and

reasonably identifying the transaction or relationship that is the

subject of the request.

(3)AA"Request regarding a list of collateral" means a

record authenticated by a debtor requesting that the recipient

approve or correct a list of what the debtor believes to be the

collateral securing an obligation and reasonably identifying the

transaction or relationship that is the subject of the request.

(4)AA"Request regarding a statement of account" means a

record authenticated by a debtor requesting that the recipient

approve or correct a statement indicating what the debtor believes

to be the aggregate amount of unpaid obligations secured by

collateral as of a specified date and reasonably identifying the

transaction or relationship that is the subject of the request.

(b)AASubject to Subsections (c), (d), (e), and (f), a secured

party, other than a buyer of accounts, chattel paper, payment

intangibles, or promissory notes or a consignor, shall comply with

a request within 14 days after receipt:

(1)AAin the case of a request for an accounting, by

authenticating and sending to the debtor an accounting; and

(2)AAin the case of a request regarding a list of

collateral or a request regarding a statement of account, by

authenticating and sending to the debtor an approval or correction.

(c)AAA secured party that claims a security interest in all

of a particular type of collateral owned by the debtor may comply

with a request regarding a list of collateral by sending to the

debtor an authenticated record including a statement to that effect
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within 14 days after receipt.

(d)AAA person that receives a request regarding a list of

collateral, claims no interest in the collateral when it receives

the request, and claimed an interest in the collateral at an earlier

time shall comply with the request within 14 days after receipt by

sending to the debtor an authenticated record:

(1)AAdisclaiming any interest in the collateral; and

(2)AAif known to the recipient, providing the name and

mailing address of any assignee of or successor to the recipient’s

interest in the collateral.

(e)AAA person that receives a request for an accounting or a

request regarding a statement of account, claims no interest in the

obligations when it receives the request, and claimed an interest

in the obligations at an earlier time shall comply with the request

within 14 days after receipt by sending to the debtor an

authenticated record:

(1)AAdisclaiming any interest in the obligations; and

(2)AAif known to the recipient, providing the name and

mailing address of any assignee of or successor to the recipient’s

interest in the obligations.

(f)AAA debtor is entitled without charge to one response to a

request under this section during any six-month period. The

secured party may require payment of a charge not exceeding $25 for

each additional response.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 3, eff. June

13, 2001.

SUBCHAPTER C. PERFECTION AND PRIORITY

Sec. 9.301.AALAW GOVERNING PERFECTION AND PRIORITY OF

SECURITY INTERESTS. Except as otherwise provided in Sections 9.303

through 9.306, the following rules determine the law governing

perfection, the effect of perfection or nonperfection, and the

priority of a security interest in collateral:

(1)AAExcept as otherwise provided in this section,

while a debtor is located in a jurisdiction, the local law of that
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jurisdiction governs perfection, the effect of perfection or

nonperfection, and the priority of a security interest in

collateral.

(2)AAWhile collateral is located in a jurisdiction, the

local law of that jurisdiction governs perfection, the effect of

perfection or nonperfection, and the priority of a possessory

security interest in that collateral.

(3)AAExcept as otherwise provided in Subdivision (4),

while tangible negotiable documents, goods, instruments, money, or

tangible chattel paper is located in a jurisdiction, the local law

of that jurisdiction governs:

(A)AAperfection of a security interest in the

goods by filing a fixture filing;

(B)AAperfection of a security interest in timber

to be cut; and

(C)AAthe effect of perfection or nonperfection and

the priority of a nonpossessory security interest in the

collateral.

(4)AAThe local law of the jurisdiction in which the

wellhead or minehead is located governs perfection, the effect of

perfection or nonperfection, and the priority of a security

interest in as-extracted collateral.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 23, eff. September 1,

2005.

Sec.A9.302.AALAW GOVERNING PERFECTION AND PRIORITY OF

AGRICULTURAL LIENS. While farm products are located in a

jurisdiction, the local law of that jurisdiction governs

perfection, the effect of perfection or nonperfection, and the

priority of an agricultural lien on the farm products.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.303.AALAW GOVERNING PERFECTION AND PRIORITY OF
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SECURITY INTERESTS IN GOODS COVERED BY A CERTIFICATE OF TITLE. (a)

This section applies to goods covered by a certificate of title,

even if there is no other relationship between the jurisdiction

under whose certificate of title the goods are covered and the goods

or the debtor.

(b)AAGoods become covered by a certificate of title when a

valid application for the certificate of title and the applicable

fee are delivered to the appropriate authority. Goods cease to be

covered by a certificate of title at the earlier of the time the

certificate of title ceases to be effective under the law of the

issuing jurisdiction or the time the goods become covered

subsequently by a certificate of title issued by another

jurisdiction.

(c)AAThe local law of the jurisdiction under whose

certificate of title the goods are covered governs perfection, the

effect of perfection or nonperfection, and the priority of a

security interest in goods covered by a certificate of title from

the time the goods become covered by the certificate of title until

the goods cease to be covered by the certificate of title.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.304.AALAW GOVERNING PERFECTION AND PRIORITY OF

SECURITY INTERESTS IN DEPOSIT ACCOUNTS. (a) The local law of a

bank’s jurisdiction governs perfection, the effect of perfection or

nonperfection, and the priority of a security interest in a deposit

account maintained with that bank.

(b)AAThe following rules determine a bank ’s jurisdiction for

purposes of this subchapter:

(1)AAIf an agreement between the bank and its customer

governing the deposit account expressly provides that a particular

jurisdiction is the bank’s jurisdiction for purposes of this

subchapter, this chapter, or this title, that jurisdiction is the

bank’s jurisdiction.

(2)AAIf Subdivision (1) does not apply and an agreement

between the bank and its customer governing the deposit account

expressly provides that the agreement is governed by the law of a
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particular jurisdiction, that jurisdiction is the bank’s

jurisdiction.

(3)AAIf neither Subdivision (1) nor Subdivision (2)

applies and an agreement between the bank and its customer

governing the deposit account expressly provides that the deposit

account is maintained at an office in a particular jurisdiction,

that jurisdiction is the bank ’s jurisdiction.

(4)AAIf none of the preceding subdivisions applies, the

bank’s jurisdiction is the jurisdiction in which the office

identified in an account statement as the office serving the

customer’s account is located.

(5)AAIf none of the preceding subdivisions applies, the

bank’s jurisdiction is the jurisdiction in which the chief

executive office of the bank is located.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2003, 78th Leg., ch. 917, Sec. 3, eff. Sept. 1, 2003.

Sec.A9.305.AALAW GOVERNING PERFECTION AND PRIORITY OF

SECURITY INTERESTS IN INVESTMENT PROPERTY. (a) Except as

otherwise provided in Subsection (c), the following rules apply:

(1)AAWhile a security certificate is located in a

jurisdiction, the local law of that jurisdiction governs

perfection, the effect of perfection or nonperfection, and the

priority of a security interest in the certificated security

represented thereby.

(2)AAThe local law of the issuer’s jurisdiction as

specified in Section 8.110(d) governs perfection, the effect of

perfection or nonperfection, and the priority of a security

interest in an uncertificated security.

(3)AAThe local law of the securities intermediary ’s

jurisdiction as specified in Section 8.110(e) governs perfection,

the effect of perfection or nonperfection, and the priority of a

security interest in a security entitlement or securities account.

(4)AAThe local law of the commodity intermediary ’s

jurisdiction governs perfection, the effect of perfection or

nonperfection, and the priority of a security interest in a

commodity contract or commodity account.
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(b)AAThe following rules determine a commodity

intermediary’s jurisdiction for purposes of this subchapter:

(1)AAIf an agreement between the commodity intermediary

and commodity customer governing the commodity account expressly

provides that a particular jurisdiction is the commodity

intermediary’s jurisdiction for purposes of this subchapter, this

chapter, or this title, that jurisdiction is the commodity

intermediary’s jurisdiction.

(2)AAIf Subdivision (1) does not apply and an agreement

between the commodity intermediary and commodity customer

governing the commodity account expressly provides that the

agreement is governed by the law of a particular jurisdiction, that

jurisdiction is the commodity intermediary ’s jurisdiction.

(3)AAIf neither Subdivision (1) nor Subdivision (2)

applies and an agreement between the commodity intermediary and

commodity customer governing the commodity account expressly

provides that the commodity account is maintained at an office in a

particular jurisdiction, that jurisdiction is the commodity

intermediary’s jurisdiction.

(4)AAIf none of the preceding subdivisions applies, the

commodity intermediary’s jurisdiction is the jurisdiction in which

the office identified in an account statement as the office serving

the commodity customer ’s account is located.

(5)AAIf none of the preceding subdivisions applies, the

commodity intermediary’s jurisdiction is the jurisdiction in which

the chief executive office of the commodity intermediary is

located.

(c)AAThe local law of the jurisdiction in which the debtor is

located governs:

(1)AAperfection of a security interest in investment

property by filing;

(2)AAautomatic perfection of a security interest in

investment property created by a broker or securities intermediary;

and

(3)AAautomatic perfection of a security interest in a

commodity contract or commodity account created by a commodity

intermediary.
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Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.306.AALAW GOVERNING PERFECTION AND PRIORITY OF

SECURITY INTERESTS IN LETTER-OF-CREDIT RIGHTS. (a) Subject to

Subsection (c), the local law of the issuer ’s jurisdiction or a

nominated person’s jurisdiction governs perfection, the effect of

perfection or nonperfection, and the priority of a security

interest in a letter-of-credit right if the issuer ’s jurisdiction

or nominated person’s jurisdiction is a state.

(b)AAFor purposes of this subchapter, an issuer ’s

jurisdiction or nominated person’s jurisdiction is the

jurisdiction whose law governs the liability of the issuer or

nominated person with respect to the letter-of-credit right as

provided in Section 5.116.

(c)AAThis section does not apply to a security interest that

is perfected only under Section 9.308(d).

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.307.AALOCATION OF DEBTOR. (a) In this section,

"place of business" means a place where a debtor conducts its

affairs.

(b)AAExcept as otherwise provided in this section, the

following rules determine a debtor’s location:

(1)AAA debtor who is an individual is located at the

individual ’s principal residence.

(2)AAA debtor that is an organization and has only one

place of business is located at its place of business.

(3)AAA debtor that is an organization and has more than

one place of business is located at its chief executive office.

(c)AASubsection (b) applies only if a debtor’s residence,

place of business, or chief executive office, as applicable, is

located in a jurisdiction whose law generally requires information

concerning the existence of a nonpossessory security interest to be

made generally available in a filing, recording, or registration

system as a condition or result of the security interest’s
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obtaining priority over the rights of a lien creditor with respect

to the collateral. If Subsection (b) does not apply, the debtor is

located in the District of Columbia.

(d)AAA person that ceases to exist, have a residence, or have

a place of business continues to be located in the jurisdiction

specified by Subsections (b) and (c).

(e)AAA registered organization that is organized under the

law of a state is located in that state.

(f)AAExcept as otherwise provided in Subsection (i), a

registered organization that is organized under the law of the

United States and a branch or agency of a bank that is not organized

under the law of the United States or a state are located:

(1)AAin the state that the law of the United States

designates, if the law designates a state of location;

(2)AAin the state that the registered organization,

branch, or agency designates, if the law of the United States

authorizes the registered organization, branch, or agency to

designate its state of location; or

(3)AAin the District of Columbia, if neither

Subdivision (1) nor Subdivision (2) applies.

(g)AAA registered organization continues to be located in the

jurisdiction specified by Subsection (e) or (f) notwithstanding:

(1)AAthe suspension, revocation, forfeiture, or lapse

of the registered organization ’s status as such in its jurisdiction

of organization; or

(2)AAthe dissolution, winding up, or cancellation of

the existence of the registered organization.

(h)AAThe United States is located in the District of

Columbia.

(i)AAA branch or agency of a bank that is not organized under

the law of the United States or a state is located in the state in

which the branch or agency is licensed, if all branches and agencies

of the bank are licensed in only one state.

(j)AAA foreign air carrier under the Federal Aviation Act of

1958, as amended, is located at the designated office of the agent

upon which service of process may be made on behalf of the carrier.

(k)AAThis section applies only for purposes of this
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subchapter.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.308.AAWHEN SECURITY INTEREST OR AGRICULTURAL LIEN IS

PERFECTED; CONTINUITY OF PERFECTION. (a) Except as otherwise

provided in this section and Section 9.309, a security interest is

perfected if it has attached and all of the applicable requirements

for perfection in Sections 9.310 through 9.316 have been satisfied.

A security interest is perfected when it attaches if the applicable

requirements are satisfied before the security interest attaches.

(b)AAAn agricultural lien is perfected if it has become

effective and all of the applicable requirements for perfection in

Section 9.310 have been satisfied. An agricultural lien is

perfected when it becomes effective if the applicable requirements

are satisfied before the agricultural lien becomes effective.

(c)AAA security interest or agricultural lien is perfected

continuously if it is originally perfected by one method under this

chapter and is later perfected by another method under this

chapter, without an intermediate period when it was unperfected.

(d)AAPerfection of a security interest in collateral also

perfects a security interest in a supporting obligation for the

collateral.

(e)AAPerfection of a security interest in a right to payment

or performance also perfects a security interest in a security

interest, mortgage, or other lien on personal or real property

securing the right.

(f)AAPerfection of a security interest in a securities

account also perfects a security interest in the security

entitlements carried in the securities account.

(g)AAPerfection of a security interest in a commodity account

also perfects a security interest in the commodity contracts

carried in the commodity account.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.309.AASECURITY INTEREST PERFECTED UPON ATTACHMENT.
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The following security interests are perfected when they attach:

(1)AAa purchase money security interest in consumer

goods, except as otherwise provided in Section 9.311(b) with

respect to consumer goods that are subject to a statute or treaty

described in Section 9.311(a);

(2)AAan assignment of accounts or payment intangibles

that does not by itself or in conjunction with other assignments to

the same assignee transfer a significant part of the assignor’s

outstanding accounts or payment intangibles;

(3)AAa sale of a payment intangible;

(4)AAa sale of a promissory note;

(5)AAa security interest created by the assignment of a

health-care-insurance receivable to the provider of the health care

goods or services;

(6)AAa security interest arising under Section 2.401,

2.505, 2.711(c), or 2A.508(e), until the debtor obtains possession

of the collateral;

(7)AAa security interest of a collecting bank arising

under Section 4.210;

(8)AAa security interest of an issuer or nominated

person arising under Section 5.118;

(9)AAa security interest arising in the delivery of a

financial asset under Section 9.206(c);

(10)AAa security interest in investment property

created by a broker or securities intermediary;

(11)AAa security interest in a commodity contract or a

commodity account created by a commodity intermediary;

(12)AAan assignment for the benefit of all the

creditors of the transferor and subsequent transfers by the

assignee thereunder;

(13)AAa security interest created by an assignment of a

beneficial interest in a decedent’s estate; and

(14)AAa sale by an individual of an account that is a

right to payment of winnings in a lottery or other game of chance.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2003, 78th Leg., ch. 917, Sec. 4, eff. Sept. 1, 2003.
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Sec.A9.310.AAWHEN FILING REQUIRED TO PERFECT SECURITY

INTEREST OR AGRICULTURAL LIEN; SECURITY INTERESTS AND AGRICULTURAL

LIENS TO WHICH FILING PROVISIONS DO NOT APPLY. (a) Except as

otherwise provided in Subsection (b) and Section 9.312(b), a

financing statement must be filed to perfect all security interests

and agricultural liens.

(b)AAThe filing of a financing statement is not necessary to

perfect a security interest:

(1)AAthat is perfected under Section 9.308(d), (e),

(f), or (g);

(2)AAthat is perfected under Section 9.309 when it

attaches;

(3)AAin property subject to a statute, regulation, or

treaty described in Section 9.311(a);

(4)AAin goods in possession of a bailee that is

perfected under Section 9.312(d)(1) or (2);

(5)AAin certificated securities, documents, goods, or

instruments which is perfected without filing, control or

possession under Section 9.312(e), (f), or (g);

(6)AAin collateral in the secured party ’s possession

under Section 9.313;

(7)AAin a certificated security that is perfected by

delivery of the security certificate to the secured party under

Section 9.313;

(8)AAin deposit accounts, electronic chattel paper,

electronic documents, investment property, or letter-of-credit

rights that is perfected by control under Section 9.314;

(9)AAin proceeds that is perfected under Section 9.315;

(10)AAthat is perfected under Section 9.316; or

(11)AAin oil or gas production or their proceeds under

Section 9.343.

(c)AAIf a secured party assigns a perfected security interest

or agricultural lien, a filing under this Chapter is not required to

continue the perfected status of the security interest against

creditors of and transferees from the original debtor.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.
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Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 24, eff. September 1,

2005.

Sec.A9.311.AAPERFECTION OF SECURITY INTERESTS IN PROPERTY

SUBJECT TO CERTAIN STATUTES, REGULATIONS, AND TREATIES. (a)

Except as otherwise provided in Subsection (d), the filing of a

financing statement is not necessary or effective to perfect a

security interest in property subject to:

(1)AAa statute, regulation, or treaty of the United

States whose requirements for a security interest’s obtaining

priority over the rights of a lien creditor with respect to the

property preempt Section 9.310(a);

(2)AAthe following statutes of this state:AAChapter

501, Transportation Code,AArelating to the certificates of title

for motor vehicles;AASubchapter B-1, Chapter 31, Parks and Wildlife

Code,AArelating to the certificates of title for vessels and

outboard motors;AAChapter 1201, Occupations Code, relating to the

documents of title for manufactured homes; or Chapter 261, relating

to utility security instruments; or

(3)AAa certificate of title statute of another

jurisdiction that provides for a security interest to be indicated

on the certificate as a condition or result of the security

interest’s obtaining priority over the rights of a lien creditor

with respect to the property.

(b)AACompliance with the requirements of a statute,

regulation, or treaty described in Subsection (a) for obtaining

priority over the rights of a lien creditor is equivalent to the

filing of a financing statement under this Chapter. Except as

otherwise provided in Subsection (d) and Sections 9.313 and

9.316(d) and (e) for goods covered by a certificate of title, a

security interest in property subject to a statute, regulation, or

treaty described in Subsection (a) may be perfected only by

compliance with those requirements, and a security interest so

perfected remains perfected notwithstanding a change in the use or

transfer of possession of the collateral.

(c)AAExcept as otherwise provided in Subsection (d) and
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Sections 9.316(d) and (e), duration and renewal of perfection of a

security interest perfected by compliance with the requirements

prescribed by a statute, regulation, or treaty described in

Subsection (a) are governed by the statute, regulation, or treaty.

In other respects, the security interest is subject to this

Chapter.

(d)AADuring any period in which collateral subject to a

statute specified in Subsection (a)(2) is inventory held for sale

or lease by a person or leased by that person as lessor and that

person is in the business of selling goods of that kind, this

section does not apply to a security interest in that collateral

created by that person.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 4, eff. June 13, 2001;

Acts 2003, 78th Leg., ch. 1276, Sec. 14A.754, eff. Sept. 1, 2003.

Amended by:

Acts 2007, 80th Leg., R.S., Ch. 885, Sec. 2.05, eff. April 1,

2009.

Sec.A9.312.AAPERFECTION OF SECURITY INTERESTS IN CHATTEL

PAPER, DEPOSIT ACCOUNTS, DOCUMENTS, AND GOODS COVERED BY DOCUMENTS,

INSTRUMENTS, INVESTMENT PROPERTY, LETTER-OF-CREDIT RIGHTS, AND

MONEY; PERFECTION BY PERMISSIVE FILING; TEMPORARY PERFECTION

WITHOUT FILING OR TRANSFER OF POSSESSION. (a) A security interest

in chattel paper, negotiable documents, instruments, or investment

property may be perfected by filing.

(b)AAExcept as otherwise provided in Sections 9.315(c) and

(d) for proceeds:

(1)AAa security interest in a deposit account may be

perfected only by control under Section 9.314;

(2)AAand except as otherwise provided in Section

9.308(d), a security interest in a letter-of-credit right may be

perfected only by control under Section 9.314; and

(3)AAa security interest in money may be perfected only

by the secured party’s taking possession under Section 9.313.

(c)AAWhile goods are in the possession of a bailee that has

issued a negotiable document covering the goods:
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(1)AAa security interest in the goods may be perfected

by perfecting a security interest in the document; and

(2)AAa security interest perfected in the document has

priority over any security interest that becomes perfected in the

goods by another method during that time.

(d)AAWhile goods are in the possession of a bailee that has

issued a nonnegotiable document covering the goods, a security

interest in the goods may be perfected by:

(1)AAissuance of a document in the name of the secured

party;

(2)AAthe bailee’s receipt of notification of the

secured party’s interest; or

(3)AAfiling as to the goods.

(e)AAA security interest in certificated securities,

negotiable documents, or instruments is perfected without filing or

the taking of possession or control for a period of 20 days from the

time it attaches to the extent that it arises for new value given

under an authenticated security agreement.

(f)AAA perfected security interest in a negotiable document

or goods in possession of a bailee, other than one that has issued a

negotiable document for the goods, remains perfected for 20 days

without filing if the secured party makes available to the debtor

the goods or documents representing the goods for the purpose of:

(1)AAultimate sale or exchange; or

(2)AAloading, unloading, storing, shipping,

transshipping, manufacturing, processing, or otherwise dealing

with them in a manner preliminary to their sale or exchange.

(g)AAA perfected security interest in a certificated

security or instrument remains perfected for 20 days without filing

if the secured party delivers the security certificate or

instrument to the debtor for the purpose of:

(1)AAultimate sale or exchange; or

(2)AApresentation, collection, enforcement, renewal,

or registration of transfer.

(h)AAAfter the 20-day period specified in Subsection (e),

(f), or (g) expires, perfection depends upon compliance with this

chapter.
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Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 25, eff. September 1,

2005.

Sec.A9.313.AAWHEN POSSESSION BY OR DELIVERY TO SECURED PARTY

PERFECTS SECURITY INTEREST WITHOUT FILING. (a) Except as

otherwise provided in Subsection (b), a secured party may perfect a

security interest in tangible negotiable documents, goods,

instruments, money, or tangible chattel paper by taking possession

of the collateral.AAA secured party may perfect a security interest

in certificated securities by taking delivery of the certificated

securities under Section 8.301.

(b)AAWith respect to goods covered by a certificate of title

issued by this state, a secured party may perfect a security

interest in the goods by taking possession of the goods only in the

circumstances described in Section 9.316(d).

(c)AAWith respect to collateral other than certificated

securities and goods covered by a document, a secured party takes

possession of collateral in the possession of a person other than

the debtor, the secured party, or a lessee of the collateral from

the debtor in the ordinary course of the debtor ’s business when:

(1)AAthe person in possession authenticates a record

acknowledging that it holds possession of the collateral for the

secured party’s benefit; or

(2)AAthe person takes possession of the collateral

after having authenticated a record acknowledging that it will hold

possession of collateral for the secured party’s benefit.

(d)AAIf perfection of a security interest depends upon

possession of the collateral by a secured party, perfection occurs

no earlier than the time the secured party takes possession and

continues only while the secured party retains possession.

(e)AAA security interest in a certificated security in

registered form is perfected by delivery when delivery of the

certificated security occurs under Section 8.301 and remains

perfected by delivery until the debtor obtains possession of the
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security certificate.

(f)AAA person in possession of collateral is not required to

acknowledge that it holds possession for a secured party ’s benefit.

(g)AAIf a person acknowledges that it holds possession for

the secured party’s benefit:

(1)AAthe acknowledgment is effective under Subsection

(c) or Section 8.301(a), even if the acknowledgment violates the

rights of a debtor; and

(2)AAunless the person otherwise agrees or law other

than this chapter otherwise provides, the person does not owe any

duty to the secured party and is not required to confirm the

acknowledgment to another person.

(h)AAA secured party having possession of collateral does not

relinquish possession by delivering the collateral to a person

other than the debtor or a lessee of the collateral from the debtor

in the ordinary course of the debtor ’s business if the person was

instructed before the delivery or is instructed contemporaneously

with the delivery:

(1)AAto hold possession of the collateral for the

secured party’s benefit; or

(2)AAto redeliver the collateral to the secured party.

(i)AAA secured party does not relinquish possession, even if

a delivery under Subsection (h) violates the rights of a debtor. A

person to which collateral is delivered under Subsection (h) does

not owe any duty to the secured party and is not required to confirm

the delivery to another person unless the person otherwise agrees

or law other than this chapter otherwise provides.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 26, eff. September 1,

2005.

Sec.A9.314.AAPERFECTION BY CONTROL. (a) A security interest

in investment property, deposit accounts, letter-of-credit rights,

electronic chattel paper, or electronic documents may be perfected

by control of the collateral under Section 7.106, 9.104, 9.105,

48

EXHIBIT 24112-12020-mg    Doc 7261-5    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 241  
  Pg 48 of 148

http://www.legis.state.tx.us/tlodocs/79R/billtext/html/SB01593F.HTM


9.106, or 9.107.

(b)AAA security interest in deposit accounts, electronic

chattel paper, letter-of-credit rights, or electronic documents is

perfected by control under Section 7.106, 9.104, 9.105, or 9.107

when the secured party obtains control and remains perfected by

control only while the secured party retains control.

(c)AAA security interest in investment property is perfected

by control under Section 9.106 from the time the secured party

obtains control and remains perfected by control until:

(1)AAthe secured party does not have control; and

(2)AAone of the following occurs:

(A)AAif the collateral is a certificated security,

the debtor has or acquires possession of the security certificate;

(B)AAif the collateral is an uncertificated

security, the issuer has registered or registers the debtor as the

registered owner; or

(C)AAif the collateral is a security entitlement,

the debtor is or becomes the entitlement holder.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 27, eff. September 1,

2005.

Sec.A9.315.AASECURED PARTY’S RIGHTS ON DISPOSITION OF

COLLATERAL AND IN PROCEEDS. (a) Except as otherwise provided in

this chapter and Section 2.403(b):

(1)AAa security interest or agricultural lien continues

in collateral notwithstanding sale, lease, license, exchange, or

other disposition thereof unless the secured party authorized the

disposition free of the security interest or agricultural lien;

and

(2)AAa security interest attaches to any identifiable

proceeds of collateral.

(b)AAProceeds that are commingled with other property are

identifiable proceeds:

(1)AAif the proceeds are goods, to the extent provided
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by Section 9.336; and

(2)AAif the proceeds are not goods, to the extent that

the secured party identifies the proceeds by a method of tracing,

including application of equitable principles, that is permitted

under law other than this chapter with respect to commingled

property of the type involved.

(c)AAA security interest in proceeds is a perfected security

interest if the interest in the original collateral was perfected.

(d)AAA perfected security interest in proceeds becomes

unperfected on the 21st day after the security interest attaches to

receipt of the proceeds unless:

(1)AAthe following conditions are satisfied:

(A)AAa filed financing statement covers the

original collateral;

(B)AAthe proceeds are collateral in which a

security interest may be perfected by filing in the office in which

the financing statement has been filed; and

(C)AAthe proceeds are not acquired with cash

proceeds;

(2)AAthe proceeds are identifiable cash proceeds; or

(3)AAthe security interest in the proceeds is perfected

other than under Subsection (c) when the security interest attaches

to the proceeds or within 20 days thereafter.

(e)AAIf a filed financing statement covers the original

collateral, a security interest in proceeds that remains perfected

under Subsection (d)(1) becomes unperfected at the later of:

(1)AAwhen the effectiveness of the filed financing

statement lapses under Section 9.515 or is terminated under Section

9.513; or

(2)AAthe 21st day after the security interest attaches

to the proceeds.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.316.AACONTINUED PERFECTION OF SECURITY INTEREST

FOLLOWING CHANGE IN GOVERNING LAW. (a) A security interest

perfected pursuant to the law of the jurisdiction designated in
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Section 9.301(1) or 9.305(c) remains perfected until the earliest

of:

(1)AAthe time perfection would have ceased under the

law of that jurisdiction;

(2)AAthe expiration of four months after a change of the

debtor’s location to another jurisdiction; or

(3)AAthe expiration of one year after a transfer of

collateral to a person that thereby becomes a debtor and is located

in another jurisdiction.

(b)AAIf a security interest described in Subsection (a)

becomes perfected under the law of the other jurisdiction before

the earliest time or event described in that subsection, it remains

perfected thereafter. If the security interest does not become

perfected under the law of the other jurisdiction before the

earliest time or event, it becomes unperfected and is deemed never

to have been perfected as against a purchaser of the collateral for

value.

(c)AAA possessory security interest in collateral, other

than goods covered by a certificate of title and as-extracted

collateral consisting of goods, remains continuously perfected if:

(1)AAthe collateral is located in one jurisdiction and

subject to a security interest perfected under the law of that

jurisdiction;

(2)AAthereafter the collateral is brought into another

jurisdiction; and

(3)AAupon entry into the other jurisdiction, the

security interest is perfected under the law of the other

jurisdiction.

(d)AAExcept as otherwise provided in Subsection (e), a

security interest in goods covered by a certificate of title that is

perfected by any method under the law of another jurisdiction when

the goods become covered by a certificate of title from this state

remains perfected until the security interest would have become

unperfected under the law of the other jurisdiction had the goods

not become so covered.

(e)AAA security interest described in Subsection (d) becomes

unperfected as against a purchaser of the goods for value and is
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deemed never to have been perfected as against a purchaser of the

goods for value if the applicable requirements for perfection under

Section 9.311(b) or 9.313 are not satisfied before the earlier of:

(1)AAthe time the security interest would have become

unperfected under the law of the other jurisdiction had the goods

not become covered by a certificate of title from this State; or

(2)AAthe expiration of four months after the goods had

become so covered.

(f)AAA security interest in deposit accounts,

letter-of-credit rights, or investment property that is perfected

under the law of the bank ’s jurisdiction, the issuer’s

jurisdiction, a nominated person’s jurisdiction, the securities

intermediary’s jurisdiction, or the commodity intermediary ’s

jurisdiction, as applicable, remains perfected until the earlier

of:

(1)AAthe time the security interest would have become

unperfected under the law of that jurisdiction; or

(2)AAthe expiration of four months after a change of the

applicable jurisdiction to another jurisdiction.

(g)AAIf a security interest described in Subsection (f)

becomes perfected under the law of the other jurisdiction before

the earlier of the time or the end of the period described in that

subsection, it remains perfected thereafter. If the security

interest does not become perfected under the law of the other

jurisdiction before the earlier of that time or the end of that

period, it becomes unperfected and is deemed never to have been

perfected as against a purchaser of the collateral for value.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.317.AAINTERESTS THAT TAKE PRIORITY OVER OR TAKE FREE

OF SECURITY INTEREST OR AGRICULTURAL LIEN. (a) A security interest

or agricultural lien is subordinate to the rights of:

(1)AAa person entitled to priority under Section 9.322;

and

(2)AAexcept as otherwise provided in Subsection (e), a

person that becomes a lien creditor before the earlier of the time:
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(A)AAthe security interest or agricultural lien is

perfected; or

(B)AAone of the conditions specified in Section

9.203(b)(3) is met and a financing statement covering the

collateral is filed.

(b)AAExcept as otherwise provided in Subsection (e), a buyer,

other than a secured party, of tangible chattel paper, tangible

documents, goods, instruments, or a security certificate takes free

of a security interest or agricultural lien if the buyer gives value

and receives delivery of the collateral without knowledge of the

security interest or agricultural lien and before it is perfected.

(c)AAExcept as otherwise provided in Subsection (e), a lessee

of goods takes free of a security interest or agricultural lien if

the lessee gives value and receives delivery of the collateral

without knowledge of the security interest or agricultural lien and

before it is perfected.

(d)AAA licensee of a general intangible or a buyer, other

than a secured party, of accounts, electronic chattel paper,

electronic documents, general intangibles, or investment property

other than a certificated security takes free of a security

interest if the licensee or buyer gives value without knowledge of

the security interest and before it is perfected.

(e)AAExcept as otherwise provided in Sections 9.320 and

9.321, if a person files a financing statement with respect to a

purchase-money security interest before or within 20 days after the

debtor receives delivery of the collateral, the security interest

takes priority over the rights of a buyer, lessee, or lien creditor

that arise between the time the security interest attaches and the

time of filing.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 6, eff. June 13, 2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 28, eff. September 1,

2005.

Sec.A9.318.AANO INTEREST RETAINED IN RIGHT TO PAYMENT THAT IS

SOLD; RIGHTS AND TITLE OF SELLER OF ACCOUNT OR CHATTEL PAPER WITH
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RESPECT TO CREDITORS AND PURCHASERS. (a) A debtor that has sold an

account, chattel paper, payment intangible, or promissory note does

not retain a legal or equitable interest in the collateral sold.

(b)AAFor purposes of determining the rights of creditors of,

and purchasers for value of an account or chattel paper from, a

debtor that has sold an account or chattel paper, while the buyer ’s

security interest is unperfected, the debtor is deemed to have

rights and title to the account or chattel paper identical to those

the debtor sold.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.319.AARIGHTS AND TITLE OF CONSIGNEE WITH RESPECT TO

CREDITORS AND PURCHASERS. (a) Except as otherwise provided in

Subsection (b), for purposes of determining the rights of creditors

of, and purchasers for value of goods from, a consignee, while the

goods are in the possession of the consignee, the consignee is

deemed to have rights and title to the goods identical to those the

consignor had or had power to transfer.

(b)AAFor purposes of determining the rights of a creditor of

a consignee, law other than this chapter determines the rights and

title of a consignee while goods are in the consignee ’s possession

if, under this subchapter, a perfected security interest held by

the consignor would have priority over the rights of the creditor.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.320.AABUYERS OF GOODS. (a) Except as otherwise

provided by Subsection (e), a buyer in ordinary course of business,

other than a person buying farm products from a person engaged in

farming operations, takes free of a security interest created by

the buyer’s seller, even if the security interest is perfected and

the buyer knows of its existence.

(b)AAExcept as otherwise provided in Subsection (e), a buyer

of goods from a person who used or bought the goods for use

primarily for personal, family, or household purposes takes free of

a security interest, even if perfected, if the buyer buys:
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(1)AAwithout knowledge of the security interest;

(2)AAfor value;

(3)AAprimarily for the buyer’s personal, family, or

household purposes; and

(4)AAbefore the filing of a financing statement

covering the goods.

(c)AATo the extent that it affects the priority of a security

interest over a buyer of goods under Subsection (b), the period of

effectiveness of a filing made in the jurisdiction in which the

seller is located is governed by Sections 9.316(a) and (b).

(d)AAA buyer in ordinary course of business buying oil, gas,

or other minerals at the wellhead or minehead or after extraction

takes free of an interest arising out of an encumbrance.

(e)AASubsections (a) and (b) do not affect a security

interest in goods in the possession of the secured party under

Section 9.313.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.321.AALICENSEE OF GENERAL INTANGIBLE AND LESSEE OF

GOODS IN ORDINARY COURSE OF BUSINESS. (a) In this section,

"licensee in ordinary course of business" means a person that

becomes a licensee of a general intangible in good faith, without

knowledge that the license violates the rights of another person in

the general intangible, and in the ordinary course from a person in

the business of licensing general intangibles of that kind. A

person becomes a licensee in the ordinary course if the license to

the person comports with the usual or customary practices in the

kind of business in which the licensor is engaged or with the

licensor’s own usual or customary practices.

(b)AAA licensee in ordinary course of business takes its

rights under a nonexclusive license free of a security interest in

the general intangible created by the licensor, even if the

security interest is perfected and the licensee knows of its

existence.

(c)AAA lessee in ordinary course of business takes its

leasehold interest free of a security interest in the goods created
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by the lessor, even if the security interest is perfected and the

lessee knows of its existence.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.322.AAPRIORITIES AMONG CONFLICTING SECURITY

INTERESTS IN AND AGRICULTURAL LIENS ON SAME COLLATERAL. (a) Except

as otherwise provided in this section, priority among conflicting

security interests and agricultural liens in the same collateral is

determined according to the following rules:

(1)AAConflicting perfected security interests and

agricultural liens rank according to priority in time of filing or

perfection. Priority dates from the earlier of the time a filing

covering the collateral is first made or the security interest or

agricultural lien is first perfected, if there is no period

thereafter when there is neither filing nor perfection.

(2)AAA perfected security interest or agricultural lien

has priority over a conflicting unperfected security interest or

agricultural lien.

(3)AAThe first security interest or agricultural lien

to attach or become effective has priority if conflicting security

interests and agricultural liens are unperfected.

(b)AAFor the purposes of Subsection (a)(1):

(1)AAthe time of filing or perfection as to a security

interest in collateral is also the time of filing or perfection as

to a security interest in proceeds; and

(2)AAthe time of filing or perfection as to a security

interest in collateral supported by a supporting obligation is also

the time of filing or perfection as to a security interest in the

supporting obligation.

(c)AAExcept as otherwise provided in Subsection (f), a

security interest in collateral that qualifies for priority over a

conflicting security interest under Section 9.327, 9.328, 9.329,

9.330, or 9.331 also has priority over a conflicting security

interest in:

(1)AAany supporting obligation for the collateral; and

(2)AAproceeds of the collateral if:
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(A)AAthe security interest in proceeds is

perfected;

(B)AAthe proceeds are cash proceeds or of the same

type as the collateral; and

(C)AAin the case of proceeds that are proceeds of

proceeds, all intervening proceeds are cash proceeds, proceeds of

the same type as the collateral, or an account relating to the

collateral.

(d)AASubject to Subsection (e) and except as otherwise

provided in Subsection (f), if a security interest in chattel

paper, deposit accounts, negotiable documents, instruments,

investment property, or letter-of-credit rights is perfected by a

method other than filing, conflicting perfected security interests

in proceeds of the collateral rank according to priority in time of

filing.

(e)AASubsection (d) applies only if the proceeds of the

collateral are not cash proceeds, chattel paper, negotiable

documents, instruments, investment property, or letter-of-credit

rights.

(f)AASubsections (a)-(e) are subject to:

(1)AASubsection (g) and the other provisions of this

subchapter;

(2)AASection 4.210 with respect to a security interest

of a collecting bank;

(3)AASection 5.118 with respect to a security interest

of an issuer or nominated person; and

(4)AASection 9.110 with respect to a security interest

arising under Chapter 2 or 2A.

(g)AAA perfected agricultural lien on collateral has

priority over a conflicting security interest in or agricultural

lien on the same collateral if the statute creating the

agricultural lien so provides.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.323.AAFUTURE ADVANCES. (a) Except as otherwise

provided in Subsection (c), for purposes of determining the
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priority of a perfected security interest under Section

9.322(a)(1), perfection of the security interest dates from the

time an advance is made to the extent that the security interest

secures an advance that:

(1)AAis made while the security interest is perfected

only:

(A)AAunder Section 9.309 when it attaches; or

(B)AAtemporarily under Section 9.312(e), (f), or

(g); and

(2)AAis not made pursuant to a commitment entered into

before or while the security interest is perfected by a method other

than under Section 9.309 or 9.312(e), (f), or (g).

(b)AAExcept as otherwise provided in Subsection (c), a

security interest is subordinate to the rights of a person that

becomes a lien creditor to the extent that the security interest

secures an advance made more than 45 days after the person becomes a

lien creditor unless the advance is made:

(1)AAwithout knowledge of the lien; or

(2)AApursuant to a commitment entered into without

knowledge of the lien.

(c)AASubsections (a) and (b) do not apply to a security

interest held by a secured party that is a buyer of accounts,

chattel paper, payment intangibles, or promissory notes or a

consignor.

(d)AAExcept as otherwise provided in Subsection (e), a buyer

of goods other than a buyer in ordinary course of business takes

free of a security interest to the extent that it secures advances

made after the earlier of:

(1)AAthe time the secured party acquires knowledge of

the buyer’s purchase; or

(2)AA45 days after the purchase.

(e)AASubsection (d) does not apply if the advance is made

pursuant to a commitment entered into without knowledge of the

buyer’s purchase and before the expiration of the 45-day period.

(f)AAExcept as otherwise provided in Subsection (g), a lessee

of goods, other than a lessee in ordinary course of business, takes

the leasehold interest free of a security interest to the extent
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that it secures advances made after the earlier of:

(1)AAthe time the secured party acquires knowledge of

the lease; or

(2)AA45 days after the lease contract becomes

enforceable.

(g)AASubsection (f) does not apply if the advance is made

pursuant to a commitment entered into without knowledge of the

lease and before the expiration of the 45-day period.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 7, eff. June

13, 2001.

Sec.A9.324.AAPRIORITY OF PURCHASE-MONEY SECURITY INTERESTS.

(a) Except as otherwise provided in Subsection (g), a perfected

purchase-money security interest in goods other than inventory or

livestock has priority over a conflicting security interest in the

same goods, and, except as otherwise provided in Section 9.327, a

perfected security interest in its identifiable proceeds also has

priority, if the purchase-money security interest is perfected when

the debtor receives possession of the collateral or within 20 days

thereafter.

(b)AASubject to Subsection (c) and except as otherwise

provided in Subsection (g), a perfected purchase-money security

interest in inventory has priority over a conflicting security

interest in the same inventory, has priority over a conflicting

security interest in chattel paper or an instrument constituting

proceeds of the inventory and in proceeds of the chattel paper, if

so provided in Section 9.330, and, except as otherwise provided in

Section 9.327, also has priority in identifiable cash proceeds of

the inventory to the extent the identifiable cash proceeds are

received on or before the delivery of the inventory to a buyer, if:

(1)AAthe purchase-money security interest is perfected

when the debtor receives possession of the inventory;

(2)AAexcept where excused by Section 9.343 (oil and gas

production), the purchase-money secured party sends an

authenticated notification to the holder of the conflicting

security interest;
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(3)AAthe holder of the conflicting security interest

receives any required notification within five years before the

debtor receives possession of the inventory; and

(4)AAthe notification states that the person sending

the notification has or expects to acquire a purchase-money

security interest in inventory of the debtor and describes the

inventory.

(c)AASubsections (b)(2)-(4) apply only if the holder of the

conflicting security interest had filed a financing statement

covering the same types of inventory:

(1)AAif the purchase-money security interest is

perfected by filing, before the date of the filing; or

(2)AAif the purchase-money security interest is

temporarily perfected without filing or possession under Section

9.312(f), before the beginning of the 20-day period under that

subsection.

(d)AASubject to Subsection (e) and except as otherwise

provided in Subsection (g), a perfected purchase-money security

interest in livestock that are farm products has priority over a

conflicting security interest in the same livestock, and, except as

otherwise provided in Section 9.327, a perfected security interest

in their identifiable proceeds and identifiable products in their

unmanufactured states also has priority, if:

(1)AAthe purchase-money security interest is perfected

when the debtor receives possession of the livestock;

(2)AAthe purchase-money secured party sends an

authenticated notification to the holder of the conflicting

security interest;

(3)AAthe holder of the conflicting security interest

receives the notification within six months before the debtor

receives possession of the livestock; and

(4)AAthe notification states that the person sending

the notification has or expects to acquire a purchase-money

security interest in livestock of the debtor and describes the

livestock.

(e)AASubsections (d)(2)-(4) apply only if the holder of the

conflicting security interest had filed a financing statement
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covering the same types of livestock:

(1)AAif the purchase-money security interest is

perfected by filing, before the date of the filing; or

(2)AAif the purchase-money security interest is

temporarily perfected without filing or possession under Section

9.312(f), before the beginning of the 20-day period under that

subsection.

(f)AAExcept as otherwise provided in Subsection (g), a

perfected purchase-money security interest in software has

priority over a conflicting security interest in the same

collateral, and, except as otherwise provided in Section 9.327, a

perfected security interest in its identifiable proceeds also has

priority, to the extent that the purchase-money security interest

in the goods in which the software was acquired for use has priority

in the goods and proceeds of the goods under this section.

(g)AAIf more than one security interest qualifies for

priority in the same collateral under Subsection (a), (b), (d), or

(f):

(1)AAa security interest securing an obligation

incurred as all or part of the price of the collateral has priority

over a security interest securing an obligation incurred for value

given to enable the debtor to acquire rights in or the use of

collateral; and

(2)AAin all other cases, Section 9.322(a) applies to

the qualifying security interests.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.325.AAPRIORITY OF SECURITY INTERESTS IN TRANSFERRED

COLLATERAL. (a) Except as otherwise provided in Subsection (b), a

security interest created by a debtor is subordinate to a security

interest in the same collateral created by another person if:

(1)AAthe debtor acquired the collateral subject to the

security interest created by the other person;

(2)AAthe security interest created by the other person

was perfected when the debtor acquired the collateral; and

(3)AAthere is no period thereafter when the security
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interest is unperfected.

(b)AASubsection (a) subordinates a security interest only if

the security interest:

(1)AAotherwise would have priority solely under Section

9.322(a) or 9.324; or

(2)AAarose solely under Section 2.711(c) or 2A.508(e).

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.326.AAPRIORITY OF SECURITY INTERESTS CREATED BY NEW

DEBTOR. (a) Subject to Subsection (b), a security interest created

by a new debtor that is perfected by a filed financing statement

that is effective solely under Section 9.508 in collateral in which

a new debtor has or acquires rights is subordinate to a security

interest in the same collateral that is perfected other than by a

filed financing statement that is effective solely under Section

9.508.

(b)AAThe other provisions of this subchapter determine the

priority among conflicting security interests in the same

collateral perfected by filed financing statements that are

effective solely under Section 9.508. However, if the security

agreements to which a new debtor became bound as debtor were not

entered into by the same original debtor, the conflicting security

interests rank according to priority in time of the new debtor ’s

having become bound.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.327.AAPRIORITY OF SECURITY INTERESTS IN DEPOSIT

ACCOUNT. The following rules govern priority among conflicting

security interests in the same deposit account:

(1)AAA security interest held by a secured party having

control of the deposit account under Section 9.104 has priority

over a conflicting security interest held by a secured party that

does not have control.

(2)AAExcept as otherwise provided in Subdivisions (3)

and (4), security interests perfected by control under Section

62

EXHIBIT 24112-12020-mg    Doc 7261-5    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 241  
  Pg 62 of 148



9.314 rank according to priority in time of obtaining control.

(3)AAExcept as otherwise provided in Subdivision (4), a

security interest held by the bank with which the deposit account is

maintained has priority over a conflicting security interest held

by another secured party.

(4)AAA security interest perfected by control under

Section 9.104(a)(3) has priority over a security interest held by

the bank with which the deposit account is maintained.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.328.AAPRIORITY OF SECURITY INTERESTS IN INVESTMENT

PROPERTY. The following rules govern priority among conflicting

security interests in the same investment property:

(1)AAA security interest held by a secured party having

control of investment property under Section 9.106 has priority

over a security interest held by a secured party that does not have

control of the investment property.

(2)AAExcept as otherwise provided in Subdivisions (3)

and (4), conflicting security interests held by secured parties

each of which has control under Section 9.106 rank according to

priority in time of:

(A)AAif the collateral is a security, obtaining

control;

(B)AAif the collateral is a security entitlement

carried in a securities account and:

(i)AAif the secured party obtained control

under Section 8.106(d)(1), the secured party ’s becoming the person

for which the securities account is maintained;

(ii)AAif the secured party obtained control

under Section 8.106(d)(2), the securities intermediary ’s agreement

to comply with the secured party ’s entitlement orders with respect

to security entitlements carried or to be carried in the securities

account; or

(iii)AAif the secured party obtained control

through another person under Section 8.106(d)(3), the time on which

priority would be based under this subdivision if the other person
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were the secured party; or

(C)AAif the collateral is a commodity contract

carried with a commodity intermediary, the satisfaction of the

requirement for control specified in Section 9.106(b)(2) with

respect to commodity contracts carried or to be carried with the

commodity intermediary.

(3)AAA security interest held by a securities

intermediary in a security entitlement or a securities account

maintained with the securities intermediary has priority over a

conflicting security interest held by another secured party.

(4)AAA security interest held by a commodity

intermediary in a commodity contract or a commodity account

maintained with the commodity intermediary has priority over a

conflicting security interest held by another secured party.

(5)AAA security interest in a certificated security in

registered form that is perfected by taking delivery under Section

9.313(a) and not by control under Section 9.314 has priority over a

conflicting security interest perfected by a method other than

control.

(6)AAConflicting security interests created by a

broker, securities intermediary, or commodity intermediary that

are perfected without control under Section 9.106 rank equally.

(7)AAIn all other cases, priority among conflicting

security interests in investment property is governed by Sections

9.322 and 9.323.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.329.AAPRIORITY OF SECURITY INTERESTS IN

LETTER-OF-CREDIT RIGHT. The following rules govern priority among

conflicting security interests in the same letter-of-credit right:

(1)AAA security interest held by a secured party having

control of the letter-of-credit right under Section 9.107 has

priority to the extent of its control over a conflicting security

interest held by a secured party that does not have control.

(2)AASecurity interests perfected by control under

Section 9.314 rank according to priority in time of obtaining
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control.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.330.AAPRIORITY OF PURCHASER OF CHATTEL PAPER OR

INSTRUMENT. (a) A purchaser of chattel paper has priority over a

security interest in the chattel paper that is claimed merely as

proceeds of inventory subject to a security interest if:

(1)AAin good faith and in the ordinary course of the

purchaser’s business, the purchaser gives new value and takes

possession of the chattel paper or obtains control of the chattel

paper under Section 9.105; and

(2)AAthe chattel paper does not indicate that it has

been assigned to an identified assignee other than the purchaser.

(b)AAA purchaser of chattel paper has priority over a

security interest in the chattel paper that is claimed other than

merely as proceeds of inventory subject to a security interest if

the purchaser gives new value and takes possession of the chattel

paper or obtains control of the chattel paper under Section 9.105 in

good faith, in the ordinary course of the purchaser ’s business, and

without knowledge that the purchase violates the rights of the

secured party.

(c)AAExcept as otherwise provided in Section 9.327, a

purchaser having priority in chattel paper under Subsection (a) or

(b) also has priority in proceeds of the chattel paper to the extent

that:

(1)AASection 9.322 provides for priority in the

proceeds; or

(2)AAthe proceeds consist of the specific goods covered

by the chattel paper or cash proceeds of the specific goods, even if

the purchaser ’s security interest in the proceeds is unperfected.

(d)AAExcept as otherwise provided in Section 9.331(a), a

purchaser of an instrument has priority over a security interest in

the instrument perfected by a method other than possession if the

purchaser gives value and takes possession of the instrument in

good faith and without knowledge that the purchase violates the

rights of the secured party.
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(e)AAFor purposes of Subsections (a) and (b), the holder of a

purchase-money security interest in inventory gives new value for

chattel paper constituting proceeds of the inventory.

(f)AAFor purposes of Subsections (b) and (d), if chattel

paper or an instrument indicates that it has been assigned to an

identified secured party other than the purchaser, a purchaser of

the chattel paper or instrument has knowledge that the purchase

violates the rights of the secured party.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.331.AAPRIORITY OF RIGHTS OF PURCHASERS OF

INSTRUMENTS, DOCUMENTS, AND SECURITIES UNDER OTHER CHAPTERS;

PRIORITY OF INTERESTS IN FINANCIAL ASSETS AND SECURITY ENTITLEMENTS

UNDER CHAPTER 8. (a) This chapter does not limit the rights of a

holder in due course of a negotiable instrument, a holder to which a

negotiable document of title has been duly negotiated, or a

protected purchaser of a security. These holders or purchasers

take priority over an earlier security interest, even if perfected,

to the extent provided in Chapters 3, 7, and 8.

(b)AAThis chapter does not limit the rights of or impose

liability on a person to the extent that the person is protected

against the assertion of a claim under Chapter 8.

(c)AAFiling under this chapter does not constitute notice of

a claim or defense to the holders, or purchasers, or persons

described in Subsections (a) and (b).

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 8, eff. June

13, 2001.

Sec.A9.332.AATRANSFER OF MONEY; TRANSFER OF FUNDS FROM

DEPOSIT ACCOUNT. (a) A transferee of money takes the money free of

a security interest unless the transferee acts in collusion with

the debtor in violating the rights of the secured party.

(b)AAA transferee of funds from a deposit account takes the

funds free of a security interest in the deposit account unless the

transferee acts in collusion with the debtor in violating the
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rights of the secured party.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.333.AAPRIORITY OF CERTAIN LIENS ARISING BY OPERATION

OF LAW. (a) In this section, "possessory lien" means an interest,

other than a security interest or an agricultural lien:

(1)AAthat secures payment or performance of an

obligation for services or materials furnished with respect to

goods by a person in the ordinary course of the person ’s business;

(2)AAthat is created by statute or rule of law in favor

of the person; and

(3)AAwhose effectiveness depends on the person ’s

possession of the goods.

(b)AAA possessory lien on goods has priority over a security

interest in the goods unless the lien is created by a statute that

expressly provides otherwise.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.334.AAPRIORITY OF SECURITY INTERESTS IN FIXTURES AND

CROPS. (a) A security interest under this chapter may be created

in goods that are fixtures or may continue in goods that become

fixtures. A security interest does not exist under this chapter in

ordinary building materials incorporated into an improvement on

land.

(b)AAThis chapter does not prevent creation of an encumbrance

upon fixtures under real property law.

(c)AAIn cases not governed by Subsections (d)-(h), a security

interest in fixtures is subordinate to a conflicting interest of an

encumbrancer or owner of the related real property other than the

debtor.

(d)AAExcept as otherwise provided in Subsection (h), a

perfected security interest in fixtures has priority over the

conflicting interest of an encumbrancer or owner of the real

property if the debtor has an interest of record in or is in

possession of the real property and:
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(1)AAthe security interest is a purchase-money security

interest;

(2)AAthe interest of the encumbrancer or owner arises

before the goods become fixtures; and

(3)AAthe security interest is perfected by a fixture

filing before the goods become fixtures or within 20 days

thereafter.

(e)AAA perfected security interest in fixtures has priority

over a conflicting interest of an encumbrancer or owner of the real

property if:

(1)AAthe debtor has an interest of record in the real

property or is in possession of the real property and the security

interest:

(A)AAis perfected by a fixture filing before the

interest of the encumbrancer or owner is of record; and

(B)AAhas priority over any conflicting interest of

a predecessor in title of the encumbrancer or owner;

(2)AAbefore the goods become fixtures, the security

interest is perfected by any method permitted by this chapter and

the fixtures are readily removable:

(A)AAfactory or office machines;

(B)AAequipment that is not primarily used or

leased for use in the operation of the real property; or

(C)AAreplacements of domestic appliances that are

consumer goods;

(3)AAthe conflicting interest is a lien on the real

property obtained by legal or equitable proceedings after the

security interest was perfected by any method permitted by this

chapter; or

(4)AAthe security interest is:

(A)AAcreated in a manufactured home in a

manufactured-home transaction; and

(B)AAperfected pursuant to a statute described in

Section 9.311(a)(2).

(f)AAA security interest in fixtures, whether or not

perfected, has priority over the conflicting interest of an

encumbrancer or owner of the real property if:
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(1)AAthe encumbrancer or owner has, in an authenticated

record, consented to the security interest or disclaimed an

interest in the goods as fixtures; or

(2)AAthe debtor has a right to remove the goods as

against the encumbrancer or owner.

(g)AAThe priority of the security interest under Subsection

(f)(2) continues for a reasonable time if the debtor ’s right to

remove the goods as against the encumbrancer or owner terminates.

(h)AAA mortgage is a construction mortgage to the extent that

it secures an obligation incurred for the construction of an

improvement on land, including the acquisition cost of the land, if

a recorded record of the mortgage so indicates. Except as otherwise

provided in Subsections (e) and (f), a security interest in

fixtures is subordinate to a construction mortgage if a record of

the mortgage is recorded before the goods become fixtures before

the completion of the construction. A mortgage has this priority to

the same extent as a construction mortgage to the extent that it is

given to refinance a construction mortgage.

(i)AAA perfected security interest in crops growing on real

property has priority over a conflicting interest of an

encumbrancer or owner of the real property if the debtor has an

interest of record in or is in possession of the real property.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 9, eff. June

13, 2001.

Sec.A9.335.AAACCESSIONS. (a) A security interest may be

created in an accession and continues in collateral that becomes an

accession.

(b)AAIf a security interest is perfected when the collateral

becomes an accession, the security interest remains perfected in

the collateral.

(c)AAExcept as otherwise provided in Subsection (d), the

other provisions of this subchapter determine the priority of a

security interest in an accession.

(d)AAA security interest in an accession is subordinate to a

security interest in the whole that is perfected by compliance with
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the requirements of a certificate-of-title statute under Section

9.311(b).

(e)AAAfter default, subject to Subchapter F, a secured party

may remove an accession from other goods if the security interest in

the accession has priority over the claims of every person having an

interest in the whole.

(f)AAA secured party that removes an accession from other

goods under Subsection (e) shall promptly reimburse any holder of a

security interest or other lien on, or owner of, the whole or the

other goods, other than the debtor, for the cost of repair of any

physical injury to the whole or the other goods. The secured party

need not reimburse the holder or owner for any diminution in value

of the whole or the other goods caused by the absence of the

accession removed or by any necessity for replacing it. A person

entitled to reimbursement may refuse permission to remove until the

secured party gives adequate assurance for the performance of the

obligation to reimburse.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.336.AACOMMINGLED GOODS. (a) In this section,

"commingled goods" means goods that are physically united with

other goods in such a manner that their identity is lost in a

product or mass.

(b)AAA security interest does not exist in commingled goods

as such. However, a security interest may attach to a product or

mass that results when goods become commingled goods.

(c)AAIf collateral becomes commingled goods, a security

interest attaches to the product or mass.

(d)AAIf a security interest in collateral is perfected before

the collateral becomes commingled goods, the security interest that

attaches to the product or mass under Subsection (c) is perfected.

(e)AAExcept as otherwise provided in Subsection (f), the

other provisions of this subchapter determine the priority of a

security interest that attaches to the product or mass under

Subsection (c).

(f)AAIf more than one security interest attaches to the
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product or mass under Subsection (c), the following rules determine

priority:

(1)AAA security interest that is perfected under

Subsection (d) has priority over a security interest that is

unperfected at the time the collateral becomes commingled goods.

(2)AAIf more than one security interest is perfected

under Subsection (d), the security interests rank equally in

proportion to the value of the collateral at the time it became

commingled goods.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 10, eff. June

13, 2001.

Sec.A9.337.AAPRIORITY OF SECURITY INTERESTS IN GOODS COVERED

BY CERTIFICATE OF TITLE. If, while a security interest in goods is

perfected by any method under the law of another jurisdiction, this

state issues a certificate of title that does not show that the

goods are subject to the security interest or contain a statement

that they may be subject to security interests not shown on the

certificate:

(1)AAa buyer of the goods, other than a person in the

business of selling goods of that kind, takes free of the security

interest if the buyer gives value and receives delivery of the goods

after issuance of the certificate and without knowledge of the

security interest; and

(2)AAthe security interest is subordinate to a

conflicting security interest in the goods that attaches, and is

perfected under Section 9.311(b), after issuance of the certificate

and without the conflicting secured party’s knowledge of the

security interest.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec. 9.338.AAPRIORITY OF SECURITY INTEREST OR AGRICULTURAL

LIEN PERFECTED BY FILED FINANCING STATEMENT PROVIDING CERTAIN

INCORRECT INFORMATION. If a security interest or agricultural lien

is perfected by a filed financing statement providing information
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described in Section 9.516(b)(5) that is incorrect at the time the

financing statement is filed:

(1)AAthe security interest or agricultural lien is

subordinate to a conflicting perfected security interest in the

collateral to the extent that the holder of the conflicting

security interest gives value in reasonable reliance upon the

incorrect information; and

(2)AAa purchaser, other than a secured party, of the

collateral takes free of the security interest or agricultural lien

to the extent that, in reasonable reliance upon the incorrect

information, the purchaser gives value and, in the case of tangible

chattel paper, tangible documents, goods, instruments, or a

security certificate, receives delivery of the collateral.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 29, eff. September 1,

2005.

Sec.A9.339.AAPRIORITY SUBJECT TO SUBORDINATION. This

chapter does not preclude subordination by agreement by a person

entitled to priority.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.340.AAEFFECTIVENESS OF RIGHT OF RECOUPMENT OR SET-OFF

AGAINST DEPOSIT ACCOUNT. (a) Except as otherwise provided in

Subsection (c), a bank with which a deposit account is maintained

may exercise any right of recoupment or set-off against a secured

party that holds a security interest in the deposit account.

(b)AAExcept as otherwise provided in Subsection (c), the

application of this chapter to a security interest in a deposit

account does not affect a right of recoupment or set-off of the

secured party as to a deposit account maintained with the secured

party.

(c)AAThe exercise by a bank of a set-off against a deposit

account is ineffective against a secured party that holds a
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security interest in the deposit account that is perfected by

control under Section 9.104(a)(3), if the set-off is based on a

claim against the debtor.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.341.AABANK’S RIGHTS AND DUTIES WITH RESPECT TO

DEPOSIT ACCOUNT. Except as otherwise provided in Section 9.340(c),

and unless the bank otherwise agrees in an authenticated record, a

bank’s rights and duties with respect to a deposit account

maintained with the bank are not terminated, suspended, or modified

by:

(1)AAthe creation, attachment, or perfection of a

security interest in the deposit account;

(2)AAthe bank’s knowledge of the security interest; or

(3)AAthe bank’s receipt of instructions from the

secured party.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.342.AABANK’S RIGHT TO REFUSE TO ENTER INTO OR DISCLOSE

EXISTENCE OF CONTROL AGREEMENT. This chapter does not require a

bank to enter into an agreement of the kind described in Section

9.104(a)(2), even if its customer so requests or directs. A bank

that has entered into such an agreement is not required to confirm

the existence of the agreement to another person unless requested

to do so by its customer.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.343.AAOIL AND GAS INTERESTS: SECURITY INTEREST

PERFECTED WITHOUT FILING; STATUTORY LIEN. (a) This section

provides a security interest in favor of interest owners, as

secured parties, to secure the obligations of the first purchaser

of oil and gas production, as debtor, to pay the purchase price. An

authenticated record giving the interest owner a right under real

property law operates as a security agreement created under this
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chapter. The act of the first purchaser in signing an agreement to

purchase oil or gas production, in issuing a division order, or in

making any other voluntary communication to the interest owner or

any governmental agency recognizing the interest owner’s right

operates as an authentication of a security agreement in accordance

with Section 9.203(b) for purposes of this chapter.

(b)AAThe security interest provided by this section is

perfected automatically without the filing of a financing

statement. If the interest of the secured party is evidenced by a

deed, mineral deed, reservation in either, oil or gas lease,

assignment, or any other such record recorded in the real property

records of a county clerk, that record is effective as a filed

financing statement for purposes of this chapter, but no fee is

required except a fee that is otherwise required by the county

clerk, and there is no requirement of refiling every five years to

maintain effectiveness of the filing.

(c)AAThe security interest exists in oil and gas production,

and also in the identifiable proceeds of that production owned by,

received by, or due to the first purchaser:

(1)AAfor an unlimited time if:

(A)AAthe proceeds are oil or gas production,

inventory of raw, refined, or manufactured oil or gas production,

or rights to or products of any of those, although the sale of those

proceeds by a first purchaser to a buyer in the ordinary course of

business as provided in Subsection (e) cuts off the security

interest in those proceeds;

(B)AAthe proceeds are accounts, chattel paper,

instruments, documents, or payment intangibles; or

(C)AAthe proceeds are cash proceeds, as defined in

Section 9.102; and

(2)AAfor the length of time provided in Section 9.315

for all other proceeds.

(d)AAThis section creates a lien that secures the payment of

all taxes that are or should be withheld or paid by the first

purchaser and a lien that secures the rights of any person who would

be entitled to a security interest under Subsection (a) except for

lack of any adoption of a security agreement by the first purchaser
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or a lack of possession or record required by Section 9.203 for the

security interest to be enforceable.

(e)AAThe security interests and liens created by this section

have priority over any purchaser who is not a buyer in the ordinary

course of the first purchaser’s business, but are cut off by the

sale to a buyer from the first purchaser who is in the ordinary

course of the first purchaser ’s business under Section 9.320(a).

But in either case, whether or not the buyer from the first

purchaser is in ordinary course, a security interest will continue

in the proceeds of the sale by the first purchaser as provided in

Subsection (c).

(f)AAThe security interests and all liens created by this

section have the following priorities over other Chapter 9 security

interests:

(1)AAA security interest created by this section is

treated as a purchase-money security interest for purposes of

determining its relative priority under Section 9.324 over other

security interests not provided for by this section. A holder of a

security interest created under this section is not required to

give the written notice every five years as provided in Section

9.324(b)(3) to have purchase-money priority over a security

interest with a prior financing statement covering inventory.

(2)AAA statutory lien is subordinate to all other

perfected Chapter 9 security interests and has priority over

unperfected Chapter 9 security interests and the lien creditors,

buyers, and transferees mentioned in Section 9.317.

(g)AAThe security interests and liens created by this section

have the following priorities among themselves:

(1)AAIf a record effective as a filed financing

statement under Subsection (b) exists, the security interests

perfected by that record have priority over a security interest

automatically perfected without filing under Subsection (b). If

several security interests perfected by records exist, they have

the same priority among themselves as established by real property

law for interests in oil and gas in place. If real property law

establishes no priority among them, they share priority pro rata.

(2)AAA security interest perfected automatically
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without filing under Subsection (b) has priority over a lien

created under Subsection (d).

(3)AAA nontax lien under Subsection (d) has priority

over a lien created under that subsection that secures the payment

of taxes.

(h)AAThe priorities for statutory liens mentioned in Section

9.333 do not apply to any security interest or statutory lien

created by this section. But if a pipeline common carrier has a

statutory or tariff lien that is effective and enforceable against

a trustee in bankruptcy and not invalidated by the Federal Tax Lien

Act, that lien has priority over the security interests and

statutory liens created by this section.

(i)AAIf oil or gas production in which there are security

interests or statutory liens created by this section is commingled

with inventory or other production, the rules of Section 9.336

apply.

(j)AAA security interest or statutory lien created by this

section remains effective against the debtor and perfected against

the debtor’s creditors even if assigned, regardless of whether the

assignment is perfected against the assignor’s creditors. If a

deed, mineral deed, assignment of oil and gas lease, or other such

record evidencing the assignment is filed in the real property

records of the county, it will have the same effect as filing an

amended financing statement under Section 9.514.

(k)AAThis section does not impair an operator’s right to

set-off or withhold funds from other interest owners as security

for or in satisfaction of any debt or security interest. In case of

a dispute between an operator and another interest owner, a good

faith tender of funds by anyone to the person who the operator and

other interest owner agree on, to a person who otherwise shows

himself or herself to be the one entitled to the funds, or to a court

of competent jurisdiction in the event of litigation or bankruptcy

operates as a tender of the funds to both.

(l)AAA first purchaser who acts in good faith may terminate

an interest owner’s security interest or statutory lien under this

section by paying, or by making and keeping open a tender of, the

amount the first purchaser believes to be due to the interest owner:
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(1)AAif the interest owner ’s rights are to oil or gas

production or its proceeds, either to the operator alone, in which

event the operator is considered the first purchaser, or to some

combination of the interest owner and the operator, as the first

purchaser chooses;

(2)AAwhatever the nature of the production to which the

interest owner has rights, to the person that the interest owner

agreed to or acquiesced in; or

(3)AAto a court of competent jurisdiction in the event

of litigation or bankruptcy.

(m)AAA person who buys from a first purchaser can ensure that

the person buys free and clear of an interest owner ’s security

interest or statutory lien under this section:

(1)AAby buying in the ordinary course of the first

purchaser’s business from the first purchaser under Section

9.320(a);

(2)AAby obtaining the interest owner ’s consent to the

sale under Section 9.315(a)(1);

(3)AAby ensuring that the first purchaser has paid the

interest owner or, provided that gas production is involved, or the

interest owner has so agreed or acquiesced, by ensuring that the

first purchaser has paid the interest owner ’s operator; or

(4)AAby ensuring that the person or the first purchaser

or some other person has withheld funds sufficient to pay amounts in

dispute and has maintained a tender of those funds to whoever shows

himself or herself to be the person entitled.

(n)AAIf a tender under Subsection (m)(4) that is valid

thereafter fails, the security interest and liens governed by this

section remain effective.

(o)AAIn addition to the usual remedy of sequestration

available to secured parties, and the remedies given in Subchapter

F, the holders of security interests and liens created by this

section have available to them, to the extent constitutionally

permitted, the remedies of replevin, attachment, and garnishment to

assist them in realizing upon their rights.

(p)AAThe rights of any person claiming under a security

interest or lien created by this section are governed by the other
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provisions of this chapter except to the extent that this section

necessarily displaces those provisions. This section does not

invalidate or otherwise affect the interests of any person in any

real property before severance of any oil or gas production.

(q)AAThe security interest created under Subsections (a) and

(b) do not apply to proceeds of gas production that have been

withheld, in cash or account form, by a purchaser under Section

201.204(c), Tax Code.

(r)AAIn this section:

(1)AA"Oil and gas production" means any oil, natural

gas, condensate of either, natural gas liquids, other gaseous,

liquid, or dissolved hydrocarbons, sulfur, or helium, or other

substance produced as a by-product or adjunct to their production,

or any combination of these, which is severed, extracted, or

produced from the ground, the seabed, or other submerged lands

within the jurisdiction of this state. Any such substance,

including recoverable or recovered natural gas liquids, that is

transported to or in a natural gas pipeline or natural gas gathering

system, or otherwise transported or sold for use as natural gas, or

is transported or sold for the extraction of helium or natural gas

liquids is "gas production." Any such substance that is

transported or sold to persons and for purposes not included in the

foregoing natural gas definition is "oil production."

(2)AA"Interest owner" means a person owning an entire

or fractional interest of any kind or nature in oil or gas

production at the time of severance, or a person who has an express,

implied, or constructive right to receive a monetary payment

determined by the value of oil or gas production or by the amount of

production.

(3)AA"First purchaser" means the first person that

purchases oil or gas production from an operator or interest owner

after the production is severed, or an operator that receives

production proceeds from a third-party purchaser who acts in good

faith under a division order or other agreement authenticated by

the operator under which the operator collects proceeds of

production on behalf of other interest owners. To the extent the

operator receives proceeds attributable to the interest of other
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interest owners from a third-party purchaser who acts in good faith

under a division order or other agreement authenticated by such

operator, the operator is considered to be the first purchaser of

the production for all purposes under this section, notwithstanding

the characterization of other persons as first purchasers under

other laws or regulations. To the extent the operator has not

received from the third-party purchaser proceeds attributable to

the operator’s interest and the interest of other interest owners,

the operator is not considered the first purchaser for the purposes

of this section and is entitled to all rights and benefits under

this section. Nothing in this section impairs or affects any rights

otherwise held by a royalty owner to take its share of oil in kind or

receive payment directly from a third-party purchaser for the

royalty owner’s share of oil production with or without a

previously made agreement.

(4)AA"Operator" means a person engaged in the business

of severing oil or gas production from the ground, whether for the

person alone, only for other persons, or for the person and others.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

SUBCHAPTER D. RIGHTS OF THIRD PARTIES

Sec.A9.401.AAALIENABILITY OF DEBTOR ’S RIGHTS. (a) Except as

otherwise provided in Subsection (b) and Sections 9.406, 9.407,

9.408, and 9.409, whether a debtor’s rights in collateral may be

voluntarily or involuntarily transferred is governed by law other

than this chapter.

(b)AAAn agreement between the debtor and secured party that

prohibits a transfer of the debtor’s rights in collateral or makes

the transfer a default does not prevent the transfer from taking

effect.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.402.AASECURED PARTY NOT OBLIGATED ON CONTRACT OF

DEBTOR OR IN TORT. The existence of a security interest,

79

EXHIBIT 24112-12020-mg    Doc 7261-5    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 241  
  Pg 79 of 148



agricultural lien, or authority given to a debtor to dispose of or

use collateral, without more, does not subject a secured party to

liability in contract or tort for the debtor ’s acts or omissions.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.403.AAAGREEMENT NOT TO ASSERT DEFENSES AGAINST

ASSIGNEE. (a) In this section, "value" has the meaning provided in

Section 3.303(a).

(b)AAExcept as otherwise provided in this section, an

agreement between an account debtor and an assignor not to assert

against an assignee any claim or defense that the account debtor may

have against the assignor is enforceable by an assignee that takes

an assignment:

(1)AAfor value;

(2)AAin good faith;

(3)AAwithout notice of a claim of a property or

possessory right to the property assigned; and

(4)AAwithout notice of a defense or claim in recoupment

of the type that may be asserted against a person entitled to

enforce a negotiable instrument under Section 3.305(a).

(c)AASubsection (b) does not apply to defenses of a type that

may be asserted against a holder in due course of a negotiable

instrument under Section 3.305(b).

(d)AAIn a consumer transaction, if a record evidences the

account debtor’s obligation, law other than this chapter requires

that the record include a statement to the effect that the rights of

an assignee are subject to claims or defenses that the account

debtor could assert against the original obligee, and the record

does not include such a statement:

(1)AAthe record has the same effect as if the record

included such a statement; and

(2)AAthe account debtor may assert against an assignee

those claims and defenses that would have been available if the

record included such a statement.

(e)AAThis section is subject to law other than this chapter

that establishes a different rule for an account debtor who is an
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individual and who incurred the obligation primarily for personal,

family, or household purposes.

(f)AAExcept as otherwise provided in Subsection (d), this

section does not displace law other than this chapter that gives

effect to an agreement by an account debtor not to assert a claim or

defense against an assignee.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.404.AARIGHTS ACQUIRED BY ASSIGNEE; CLAIMS AND

DEFENSES AGAINST ASSIGNEE. (a) Unless an account debtor has made

an enforceable agreement not to assert defenses or claims, and

subject to Subsections (b)-(e), the rights of an assignee are

subject to:

(1)AAall terms of the agreement between the account

debtor and assignor and any defense or claim in recoupment arising

from the transaction that gave rise to the contract; and

(2)AAany other defense or claim of the account debtor

against the assignor that accrues before the account debtor

receives a notification of the assignment authenticated by the

assignor or the assignee.

(b)AASubject to Subsection (c) and except as otherwise

provided in Subsection (d), the claim of an account debtor against

an assignor may be asserted against an assignee under Subsection

(a) only to reduce the amount the account debtor owes.

(c)AAThis section is subject to law other than this chapter

that establishes a different rule for an account debtor who is an

individual and who incurred the obligation primarily for personal,

family, or household purposes.

(d)AAIn a consumer transaction, if a record evidences the

account debtor’s obligation, law other than this chapter requires

that the record include a statement to the effect that the account

debtor’s recovery against an assignee with respect to claims and

defenses against the assignor may not exceed amounts paid by the

account debtor under the record, and the record does not include

such a statement, the extent to which a claim of an account debtor

against the assignor may be asserted against an assignee is
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determined as if the record included such a statement.

(e)AAThis section does not apply to an assignment of a

health-care-insurance receivable.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.405.AAMODIFICATION OF ASSIGNED CONTRACT. (a) A

modification of or substitution for an assigned contract is

effective against an assignee if made in good faith. The assignee

acquires corresponding rights under the modified or substituted

contract. The assignment may provide that the modification or

substitution is a breach of contract by the assignor. This

subsection is subject to Subsections (b)-(d).

(b)AASubsection (a) applies to the extent that:

(1)AAthe right to payment or a part thereof under an

assigned contract has not been fully earned by performance; or

(2)AAthe right to payment or a part thereof has been

fully earned by performance and the account debtor has not received

notification of the assignment under Section 9.406(a).

(c)AAThis section is subject to law other than this chapter

that establishes a different rule for an account debtor who is an

individual and who incurred the obligation primarily for personal,

family, or household purposes.

(d)AAThis section does not apply to an assignment of a

health-care-insurance receivable.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.406.AADISCHARGE OF ACCOUNT DEBTOR; NOTIFICATION OF

ASSIGNMENT; IDENTIFICATION AND PROOF OF ASSIGNMENT; RESTRICTIONS

ON ASSIGNMENT OF ACCOUNTS, CHATTEL PAPER, PAYMENT INTANGIBLES, AND

PROMISSORY NOTES INEFFECTIVE. (a) Subject to Subsections (b)-(i),

an account debtor on an account, chattel paper, or a payment

intangible may discharge its obligation by paying the assignor

until, but not after, the account debtor receives a notification,

authenticated by the assignor or the assignee, that the amount due

or to become due has been assigned and that payment is to be made to
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the assignee. After receipt of the notification, the account

debtor may discharge its obligation by paying the assignee and may

not discharge the obligation by paying the assignor.

(b)AASubject to Subsection (h), notification is ineffective

under Subsection (a):

(1)AAif it does not reasonably identify the rights

assigned;

(2)AAto the extent that an agreement between an account

debtor and a seller of a payment intangible limits the account

debtor’s duty to pay a person other than the seller and the

limitation is effective under law other than this chapter; or

(3)AAat the option of an account debtor, if the

notification notifies the account debtor to make less than the full

amount of any installment or other periodic payment to the

assignee, even if:

(A)AAonly a portion of the account, chattel paper,

or payment intangible has been assigned to that assignee;

(B)AAa portion has been assigned to another

assignee; or

(C)AAthe account debtor knows that the assignment

to that assignee is limited.

(c)AASubject to Subsection (h), if requested by the account

debtor, an assignee shall seasonably furnish reasonable proof that

the assignment has been made. Unless the assignee complies, the

account debtor may discharge its obligation by paying the assignor,

even if the account debtor has received a notification under

Subsection (a).

(d)AAExcept as otherwise provided in Subsection (e) and

Sections 2A.303 and 9.407, and subject to Subsection (h), a term in

an agreement between an account debtor and an assignor or in a

promissory note is ineffective to the extent that it:

(1)AAprohibits, restricts, or requires the consent of

the account debtor or person obligated on the promissory note to the

assignment or transfer of, or the creation, attachment, perfection,

or enforcement of a security interest in, the account, chattel

paper, payment intangible, or promissory note; or

(2)AAprovides that the assignment or transfer or the
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creation, attachment, perfection, or enforcement of the security

interest may give rise to a default, breach, right of recoupment,

claim, defense, termination, right of termination, or remedy under

the account, chattel paper, payment intangible, or promissory note.

(e)AASubsection (d) does not apply to the sale of a payment

intangible or promissory note.

(f)AAExcept as otherwise provided in Sections 2A.303 and

9.407, and subject to Subsections (h) and (i), a rule of law,

statute, or regulation that prohibits, restricts, or requires the

consent of a government, governmental body or official, or account

debtor to the assignment or transfer of, or creation of a security

interest in, an account or chattel paper is ineffective to the

extent that the rule of law, statute, or regulation:

(1)AAprohibits, restricts, or requires the consent of

the government, governmental body or official, or account debtor to

the assignment or transfer of, or the creation, attachment,

perfection, or enforcement of a security interest in, the account

or chattel paper; or

(2)AAprovides that the assignment or transfer or the

creation, attachment, perfection, or enforcement of the security

interest may give rise to a default, breach, right of recoupment,

claim, defense, termination, right of termination, or remedy under

the account or chattel paper.

(g)AASubject to Subsection (h), an account debtor may not

waive or vary its option under Subsection (b)(3).

(h)AAThis section is subject to law other than this chapter

that establishes a different rule for an account debtor who is an

individual and who incurred the obligation primarily for personal,

family, or household purposes.

(i)AAThis section does not apply to an assignment of a

health-care-insurance receivable.

(j)AAThis section does not apply to an interest in a

partnership or limited liability company.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 11, eff. June 13, 2001.

Amended by:

Acts 2009, 81st Leg., R.S., Ch. 84, Sec. 60, eff. September 1,
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2009.

Sec.A9.407.AARESTRICTIONS ON CREATION OR ENFORCEMENT OF

SECURITY INTEREST IN LEASEHOLD INTEREST OR IN LESSOR ’S RESIDUAL

INTEREST. (a) Except as otherwise provided in Subsection (b), a

term in a lease agreement is ineffective to the extent that it:

(1)AAprohibits, restricts, or requires the consent of a

party to the lease to the assignment or transfer of, or the

creation, attachment, perfection, or enforcement of a security

interest in, an interest of a party under the lease contract or in

the lessor’s residual interest in the goods; or

(2)AAprovides that the assignment or transfer or the

creation, attachment, perfection, or enforcement of the security

interest may give rise to a default, breach, right of recoupment,

claim, defense, termination, right of termination, or remedy under

the lease.

(b)AAExcept as otherwise provided in Section 2A.303(g), a

term described in Subsection (a)(2) is effective to the extent that

there is:

(1)AAa transfer by the lessee of the lessee ’s right of

possession or use of the goods in violation of the term; or

(2)AAa delegation of a material performance of either

party to the lease contract in violation of the term.

(c)AAThe creation, attachment, perfection, or enforcement of

a security interest in the lessor’s interest under the lease

contract or the lessor’s residual interest in the goods is not a

transfer that materially impairs the lessee’s prospect of obtaining

return performance or materially changes the duty of or materially

increases the burden or risk imposed on the lessee within the

purview of Section 2A.303(d) unless, and then only to the extent

that, enforcement actually results in a delegation of material

performance of the lessor.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 12, eff. June 13, 2001.

Sec.A9.408.AARESTRICTIONS ON ASSIGNMENT OF PROMISSORY NOTES,

HEALTH-CARE-INSURANCE RECEIVABLES, AND CERTAIN GENERAL INTANGIBLES
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INEFFECTIVE. (a) Except as otherwise provided in Subsection (b), a

term in a promissory note or in an agreement between an account

debtor and a debtor that relates to a health-care-insurance

receivable or a general intangible, including a contract, permit,

license, or franchise, and which term prohibits, restricts, or

requires the consent of the person obligated on the promissory note

or the account debtor to, the assignment or transfer of, or

creation, attachment, or perfection of a security interest in, the

promissory note, health-care-insurance receivable, or general

intangible, is ineffective to the extent that the term:

(1)AAwould impair the creation, attachment, or

perfection of a security interest; or

(2)AAprovides that the assignment or transfer or the

creation, attachment, or perfection of the security interest may

give rise to a default, breach, right of recoupment, claim,

defense, termination, right of termination, or remedy under the

promissory note, health-care-insurance receivable, or general

intangible.

(b)AASubsection (a) applies to a security interest in a

payment intangible or promissory note only if the security interest

arises out of a sale of the payment intangible or promissory note.

(c)AAA rule of law, statute, or regulation that prohibits,

restricts, or requires the consent of a government, governmental

body or official, person obligated on a promissory note, or account

debtor to the assignment or transfer of, or creation of a security

interest in, a promissory note, health-care-insurance receivable,

or general intangible, including a contract, permit, license, or

franchise between an account debtor and a debtor, is ineffective to

the extent that the rule of law, statute, or regulation:

(1)AAwould impair the creation, attachment, or

perfection of a security interest; or

(2)AAprovides that the assignment or transfer or the

creation, attachment, or perfection of the security interest may

give rise to a default, breach, right of recoupment, claim,

defense, termination, right of termination, or remedy under the

promissory note, health-care-insurance receivable, or general

intangible.
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(d)AATo the extent that a term in a promissory note or in an

agreement between an account debtor and a debtor that relates to a

health-care-insurance receivable or general intangible or a rule of

law, statute, or regulation described in Subsection (c) would be

effective under law other than this chapter but is ineffective

under Subsection (a) or (c), the creation, attachment, or

perfection of a security interest in the promissory note,

health-care-insurance receivable, or general intangible:

(1)AAis not enforceable against the person obligated on

the promissory note or the account debtor;

(2)AAdoes not impose a duty or obligation on the person

obligated on the promissory note or the account debtor;

(3)AAdoes not require the person obligated on the

promissory note or the account debtor to recognize the security

interest, pay or render performance to the secured party, or accept

payment or performance from the secured party;

(4)AAdoes not entitle the secured party to use or assign

the debtor’s rights under the promissory note,

health-care-insurance receivable, or general intangible, including

any related information or materials furnished to the debtor in the

transaction giving rise to the promissory note,

health-care-insurance receivable, or general intangible;

(5)AAdoes not entitle the secured party to use, assign,

possess, or have access to any trade secrets or confidential

information of the person obligated on the promissory note or the

account debtor; and

(6)AAdoes not entitle the secured party to enforce the

security interest in the promissory note, health-care-insurance

receivable, or general intangible.

(e)AAThis section does not apply to an interest in a

partnership or limited liability company.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 13, eff. June 13, 2001.

Amended by:

Acts 2009, 81st Leg., R.S., Ch. 84, Sec. 61, eff. September 1,

2009.
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Sec.A9.409.AARESTRICTIONS ON ASSIGNMENT OF LETTER-OF-CREDIT

RIGHTS INEFFECTIVE. (a) A term in a letter of credit or a rule of

law, statute, regulation, custom, or practice applicable to the

letter of credit that prohibits, restricts, or requires the consent

of an applicant, issuer, or nominated person to a beneficiary’s

assignment of or creation of a security interest in a

letter-of-credit right is ineffective to the extent that the term

or rule of law, statute, regulation, custom, or practice:

(1)AAwould impair the creation, attachment, or

perfection of a security interest in the letter-of-credit right;

or

(2)AAprovides that the assignment or the creation,

attachment, or perfection of the security interest may give rise to

a default, breach, right of recoupment, claim, defense,

termination, right of termination, or remedy under the

letter-of-credit right.

(b)AATo the extent that a term in a letter of credit is

ineffective under Subsection (a) but would be effective under law

other than this chapter or a custom or practice applicable to the

letter of credit, to the transfer of a right to draw or otherwise

demand performance under the letter of credit, or to the assignment

of a right to proceeds of the letter of credit, the creation,

attachment, or perfection of a security interest in the

letter-of-credit right:

(1)AAis not enforceable against the applicant, issuer,

nominated person, or transferee beneficiary;

(2)AAimposes no duties or obligations on the applicant,

issuer, nominated person, or transferee beneficiary; and

(3)AAdoes not require the applicant, issuer, nominated

person, or transferee beneficiary to recognize the security

interest, pay or render performance to the secured party, or accept

payment or other performance from the secured party.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 14, eff. June 13, 2001.

SUBCHAPTER E. FILING

88

EXHIBIT 24112-12020-mg    Doc 7261-5    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 241  
  Pg 88 of 148



Sec.A9.501.AAFILING OFFICE. (a) Except as otherwise

provided in Subsection (b), if the local law of this state governs

perfection of a security interest or agricultural lien, the office

in which to file a financing statement to perfect the security

interest or agricultural lien is:

(1)AAthe office designated for the filing or recording

of a record of a mortgage on the related real property, if:

(A)AAthe collateral is as-extracted collateral or

timber to be cut; or

(B)AAthe financing statement is filed as a fixture

filing and the collateral is goods that are or are to become

fixtures; or

(2)AAthe office of the Secretary of State, in all other

cases, including a case in which the collateral is goods that are or

are to become fixtures and the financing statement is not filed as a

fixture filing.

(b)AAThe office in which to file a financing statement to

perfect a security interest in collateral, including fixtures, of a

transmitting utility is the office of the Secretary of State. The

financing statement also constitutes a fixture filing as to the

collateral indicated in the financing statement that is or is to

become fixtures.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.502.AACONTENTS OF FINANCING STATEMENT; RECORD OF

MORTGAGE AS FINANCING STATEMENT; TIME OF FILING FINANCING

STATEMENT. (a) Subject to Subsection (b), a financing statement is

sufficient only if it:

(1)AAprovides the name of the debtor;

(2)AAprovides the name of the secured party or a

representative of the secured party; and

(3)AAindicates the collateral covered by the financing

statement.

(b)AAExcept as otherwise provided in Section 9.501(b), to be

sufficient, a financing statement that covers as-extracted

collateral or timber to be cut, or that is filed as a fixture filing
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and covers goods that are or are to become fixtures, must satisfy

Subsection (a) and also:

(1)AAindicate that it covers this type of collateral;

(2)AAindicate that it is to be filed for record in the

real property records;

(3)AAprovide a description of the real property to

which the collateral is related sufficient to give constructive

notice of a mortgage under the law of this state if the description

were contained in a record of the mortgage of the real property;

and

(4)AAif the debtor does not have an interest of record

in the real property, provide the name of a record owner.

(c)AAA record of a mortgage is effective, from the date of

recording, as a financing statement filed as a fixture filing or as

a financing statement covering as-extracted collateral or timber to

be cut only if:

(1)AAthe record indicates the goods or accounts that it

covers;

(2)AAthe goods are or are to become fixtures related to

the real property described in the record or the collateral is

related to the real property described in the record and is

as-extracted collateral or timber to be cut;

(3)AAthe record satisfies the requirements for a

financing statement in this section other than an indication that

it is to be filed in the real property records; and

(4)AAthe record is duly recorded.

(d)AAA financing statement may be filed before a security

agreement is made or a security interest otherwise attaches.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.503.AANAME OF DEBTOR AND SECURED PARTY. (a) A

financing statement sufficiently provides the name of the debtor:

(1)AAif the debtor is a registered organization, only

if the financing statement provides the name of the debtor

indicated on the debtor’s formation documents that are filed of

public record in the debtor’s jurisdiction of organization to
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create the registered organization and that show the debtor to have

been organized, including any amendments to those documents for the

express purpose of amending the debtor’s name;

(2)AAif the debtor is a decedent’s estate, only if the

financing statement provides the name of the decedent and indicates

that the debtor is an estate;

(3)AAif the debtor is a trust or a trustee acting with

respect to property held in trust, only if the financing statement:

(A)AAprovides the name specified for the trust in

its organic documents or, if no name is specified, provides the name

of the settlor and additional information sufficient to distinguish

the debtor from other trusts having one or more of the same

settlors; and

(B)AAindicates, in the debtor’s name or otherwise,

that the debtor is a trust or is a trustee acting with respect to

property held in trust;

(4)AAif the debtor is an individual, if the financing

statement provides the individual’s name shown on the individual’s

driver’s license or identification certificate issued by the

individual ’s state of residence; and

(5)AAin other cases:

(A)AAif the debtor has a name, only if the

financing statement provides the individual or organizational name

of the debtor; and

(B)AAif the debtor does not have a name, only if

the financing statement provides the names of the partners,

members, associates, or other persons comprising the debtor.

(b)AAA financing statement that provides the name of the

debtor in accordance with Subsection (a) is not rendered

ineffective by the absence of:

(1)AAa trade name or other name of the debtor; or

(2)AAunless required under Subsection (a)(4)(B), names

of partners, members, associates, or other persons comprising the

debtor.

(c)AAA financing statement that provides only the debtor ’s

trade name does not sufficiently provide the name of the debtor.

(d)AAFailure to indicate the representative capacity of a
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secured party or representative of a secured party does not affect

the sufficiency of a financing statement.

(e)AAA financing statement may provide the name of more than

one debtor and the name of more than one secured party.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2007, 80th Leg., R.S., Ch. 565, Sec. 1, eff. June 16,

2007.

Sec.A9.504.AAINDICATION OF COLLATERAL. A financing

statement sufficiently indicates the collateral that it covers if

the financing statement provides:

(1)AAa description of the collateral pursuant to

Section 9.108; or

(2)AAan indication that the financing statement covers

all assets or all personal property.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001; Acts 2001, 77th Leg., ch. 705, Sec. 15, eff. June 13, 2001.

Sec.A9.505.AAFILING AND COMPLIANCE WITH OTHER STATUTES AND

TREATIES FOR CONSIGNMENTS, LEASES, OTHER BAILMENTS, AND OTHER

TRANSACTIONS. (a) A consignor, lessor, or other bailor of goods, a

licensor, or a buyer of a payment intangible or promissory note may

file a financing statement, or may comply with a statute or treaty

described in Section 9.311(a), using the terms "consignor,"

"consignee," "lessor," "lessee," "bailor," "bailee," "licensor,"

"licensee," "owner," "registered owner," "buyer," or "seller," or

words of similar import, instead of the terms "secured party" and

"debtor."

(b)AAThis subchapter applies to the filing of a financing

statement under Subsection (a) and, as appropriate, to compliance

that is equivalent to filing a financing statement under Section

9.311(b), but the filing or compliance is not of itself a factor in

determining whether the collateral secures an obligation. If it is

determined for another reason that the collateral secures an

obligation, a security interest held by the consignor, lessor,
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bailor, licensor, owner, or buyer that attaches to the collateral

is perfected by the filing or compliance.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.506.AAEFFECT OF ERRORS OR OMISSIONS. (a) A financing

statement substantially satisfying the requirements of this

subchapter is effective, even if it has minor errors or omissions,

unless the errors or omissions make the financing statement

seriously misleading.

(b)AAExcept as otherwise provided in Subsection (c), a

financing statement that fails sufficiently to provide the name of

the debtor in accordance with Section 9.503(a) is seriously

misleading.

(c)AAIf a search of the records of the filing office under the

debtor’s correct name, using the filing office ’s standard search

logic, if any, would disclose a financing statement that fails

sufficiently to provide the name of the debtor in accordance with

Section 9.503(a), the name provided does not make the financing

statement seriously misleading.

(d)AAFor purposes of Section 9.508(b), the "debtor ’s correct

name" in Subsection (c) means the correct name of the new debtor.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.507.AAEFFECT OF CERTAIN EVENTS ON EFFECTIVENESS OF

FINANCING STATEMENT. (a) A filed financing statement remains

effective with respect to collateral that is sold, exchanged,

leased, licensed, or otherwise disposed of and in which a security

interest or agricultural lien continues, even if the secured party

knows of or consents to the disposition.

(b)AAExcept as otherwise provided in Subsection (c) and

Section 9.508, a financing statement is not rendered ineffective

if, after the financing statement is filed, the information

provided in the financing statement becomes seriously misleading

under Section 9.506.

(c)AAIf a debtor so changes its name that a filed financing
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statement becomes seriously misleading under Section 9.506:

(1)AAthe financing statement is effective to perfect a

security interest in collateral acquired by the debtor before, or

within four months after, the change; and

(2)AAthe financing statement is not effective to

perfect a security interest in collateral acquired by the debtor

more than four months after the change, unless an amendment to the

financing statement that renders the financing statement not

seriously misleading is filed within four months after the change.

Amended by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.508.AAEFFECTIVENESS OF FINANCING STATEMENT IF NEW

DEBTOR BECOMES BOUND BY SECURITY AGREEMENT. (a) Except as

otherwise provided in this section, a filed financing statement

naming an original debtor is effective to perfect a security

interest in collateral in which a new debtor has or acquires rights

to the extent that the financing statement would have been

effective had the original debtor acquired rights in the

collateral.

(b)AAIf the difference between the name of the original

debtor and that of the new debtor causes a filed financing statement

that is effective under Subsection (a) to be seriously misleading

under Section 9.506:

(1)AAthe financing statement is effective to perfect a

security interest in collateral acquired by the new debtor before,

and within four months after, the new debtor becomes bound under

Section 9.203(d); and

(2)AAthe financing statement is not effective to

perfect a security interest in collateral acquired by the new

debtor more than four months after the new debtor becomes bound

under Section 9.203(d) unless an initial financing statement

providing the name of the new debtor is filed before the expiration

of that time.

(c)AAThis section does not apply to collateral as to which a

filed financing statement remains effective against the new debtor

under Section 9.507(a).
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Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.509.AAPERSONS ENTITLED TO FILE A RECORD. (a) A

person may file an initial financing statement, amendment that adds

collateral covered by a financing statement, or amendment that adds

a debtor to a financing statement only if:

(1)AAthe debtor authorizes the filing in an

authenticated record or pursuant to Subsection (b) or (c); or

(2)AAthe person holds an agricultural lien that has

become effective at the time of filing and the financing statement

covers only collateral in which the person holds an agricultural

lien.

(b)AABy authenticating or becoming bound as debtor by a

security agreement, a debtor or new debtor authorizes the filing of

an initial financing statement, and an amendment, covering:

(1)AAthe collateral described in the security

agreement; and

(2)AAproperty that becomes collateral under Section

9.315(a)(2), whether or not the security agreement expressly covers

proceeds.

(c)AABy acquiring collateral in which a security interest or

agricultural lien continues under Section 9.315(a)(1), a debtor

authorizes the filing of an initial financing statement, and an

amendment, covering the collateral and property that becomes

collateral under Section 9.315(a)(2).

(d)AAA person may file an amendment other than an amendment

that adds collateral covered by a financing statement or an

amendment that adds a debtor to a financing statement only if:

(1)AAthe secured party of record authorizes the filing;

or

(2)AAthe amendment is a termination statement for a

financing statement as to which the secured party of record has

failed to file or send a termination statement as required by

Section 9.513(a) or (c), the debtor authorizes the filing, and the

termination statement indicates that the debtor authorized it to be

filed.
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(e)AAIf there is more than one secured party of record for a

financing statement, each secured party of record may authorize the

filing of an amendment under Subsection (d).

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 16, eff. June

13, 2001.

Sec.A9.510.AAEFFECTIVENESS OF FILED RECORD. (a) A filed

record is effective only to the extent that it was filed by a person

that may file it under Section 9.509.

(b)AAA record authorized by one secured party of record does

not affect the financing statement with respect to another secured

party of record.

(c)AAA continuation statement that is not filed within the

six-month period prescribed by Section 9.515(d) is ineffective.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.511.AASECURED PARTY OF RECORD. (a) A secured party

of record with respect to a financing statement is a person whose

name is provided as the name of the secured party or a

representative of the secured party in an initial financing

statement that has been filed. If an initial financing statement is

filed under Section 9.514(a), the assignee named in the initial

financing statement is the secured party of record with respect to

the financing statement.

(b)AAIf an amendment of a financing statement that provides

the name of a person as a secured party or a representative of a

secured party is filed, the person named in the amendment is a

secured party of record. If an amendment is filed under Section

9.514(b), the assignee named in the amendment is a secured party of

record.

(c)AAA person remains a secured party of record until the

filing of an amendment of the financing statement that deletes the

person.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.
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Sec.A9.512.AAAMENDMENT OF FINANCING STATEMENT. (a) Subject

to Section 9.509, a person may add or delete collateral covered by,

continue or terminate the effectiveness of, or, subject to

Subsection (e), otherwise amend the information provided in a

financing statement by filing an amendment that:

(1)AAidentifies, by its file number, the initial

financing statement to which the amendment relates; and

(2)AAif the amendment relates to an initial financing

statement filed or recorded in a filing office described in Section

9.501(a)(1), provides the information specified in Section

9.502(b).

(b)AAExcept as otherwise provided in Section 9.515, the

filing of an amendment does not extend the period of effectiveness

of the financing statement.

(c)AAA financing statement that is amended by an amendment

that adds collateral is effective as to the added collateral only

from the date of the filing of the amendment.

(d)AAA financing statement that is amended by an amendment

that adds a debtor is effective as to the added debtor only from the

date of the filing of the amendment.

(e)AAAn amendment is ineffective to the extent it:

(1)AApurports to delete all debtors and fails to

provide the name of a debtor to be covered by the financing

statement; or

(2)AApurports to delete all secured parties of record

and fails to provide the name of a new secured party of record.

(f)AAA secured party may change the name or mailing address

of the secured party in more than one financing statement by filing

a master amendment setting forth the name of the secured party and

file number of each financing statement and the new name or mailing

address of the secured party. The secured party must also provide

filing information in computer-readable form prescribed by the

Secretary of State.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.
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Sec.A9.513.AATERMINATION STATEMENT. (a) A secured party

shall cause the secured party of record for a financing statement to

file a termination statement for the financing statement if the

financing statement covers consumer goods and:

(1)AAthere is no obligation secured by the collateral

covered by the financing statement and no commitment to make an

advance, incur an obligation, or otherwise give value; or

(2)AAthe debtor did not authorize the filing of the

initial financing statement.

(b)AATo comply with Subsection (a), a secured party shall

cause the secured party of record to file the termination

statement:

(1)AAwithin one month after there is no obligation

secured by the collateral covered by the financing statement and no

commitment to make advances, incur an obligation, or otherwise give

value; or

(2)AAif earlier, within 20 days after the secured party

receives an authenticated demand from a debtor.

(c)AAIn cases not governed by Subsection (a), within 20 days

after a secured party receives an authenticated demand from a

debtor, the secured party shall cause the secured party of record

for a financing statement to send the debtor a termination

statement for the financing statement or file the termination

statement in the filing office if:

(1)AAexcept in the case of a financing statement

covering accounts or chattel paper that has been sold or goods that

are the subject of a consignment, there is no obligation secured by

the collateral covered by the financing statement and no commitment

to make an advance, incur an obligation, or otherwise give value;

(2)AAthe financing statement covers accounts or chattel

paper that has been sold but as to which the account debtor or other

person obligated has discharged its obligation;

(3)AAthe financing statement covers goods that were the

subject of a consignment to the debtor but are not in the debtor ’s

possession; or

(4)AAthe debtor did not authorize the filing of the

initial financing statement.
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(d)AAExcept as otherwise provided in Section 9.510, upon the

filing of a termination statement with the filing office, the

financing statement to which the termination statement relates

ceases to be effective. Except as otherwise provided in Section

9.510, for purposes of Sections 9.519(g), 9.522(a), and 9.523(c),

the filing with the filing office of a termination statement

relating to a financing statement that indicates that the debtor is

a transmitting utility also causes the effectiveness of the

financing statement to lapse.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 17, eff. June

13, 2001.

Sec.A9.514.AAASSIGNMENT OF POWERS OF SECURED PARTY OF

RECORD. (a) Except as otherwise provided in Subsection (c), an

initial financing statement may reflect an assignment of all of the

secured party’s power to authorize an amendment to the financing

statement by providing the name and mailing address of the assignee

as the name and address of the secured party.

(b)AAExcept as otherwise provided in Subsection (c), a

secured party of record may assign of record all or a part of its

power to authorize an amendment to a financing statement by filing

in the filing office an amendment of the financing statement that:

(1)AAidentifies, by its file number, the initial

financing statement to which it relates;

(2)AAprovides the name of the assignor; and

(3)AAprovides the name and mailing address of the

assignee.

(c)AAAn assignment of record of a security interest in a

fixture covered by a record of a mortgage that is effective as a

financing statement filed as a fixture filing under Section

9.502(c) may be made only by an assignment of record of the mortgage

in the manner provided by law of this state other than this chapter.

(d)AAA secured party of record may assign of record all of the

secured party’s rights under more than one financing statement

filed with the Secretary of State by filing a master assignment

setting forth the name of the secured party of record and file
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number of each financing statement and the name and mailing address

of the assignee. The secured party must also provide filing

information in computer-readable form prescribed by the Secretary

of State.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.515.AADURATION AND EFFECTIVENESS OF FINANCING

STATEMENT; EFFECT OF LAPSED FINANCING STATEMENT. (a) Except as

otherwise provided in Subsections (b)-(g), a filed financing

statement is effective for a period of five years after the date of

filing.

(b)AAExcept as otherwise provided in Subsections (e), (f),

and (g), an initial financing statement filed in connection with a

public-finance transaction or manufactured-home transaction is

effective for a period of 30 years after the date of filing if it

indicates that it is filed in connection with a public-finance

transaction or manufactured-home transaction.

(c)AAThe effectiveness of a filed financing statement lapses

on the expiration of the period of its effectiveness unless before

the lapse a continuation statement is filed pursuant to Subsection

(d). Upon lapse, a financing statement ceases to be effective and

any security interest or agricultural lien that was perfected by

the financing statement becomes unperfected, unless the security

interest is perfected otherwise. If the security interest or

agricultural lien becomes unperfected upon lapse, it is deemed

never to have been perfected as against a purchaser of the

collateral for value.

(d)AAA continuation statement may be filed only within six

months before the expiration of the five-year period specified in

Subsection (a) or the 30-year period specified in Subsection (b),

whichever is applicable.

(e)AAExcept as otherwise provided in Section 9.510, upon

timely filing of a continuation statement, the effectiveness of the

initial financing statement continues for a period of five years

commencing on the day on which the financing statement would have

become ineffective in the absence of the filing. Upon the
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expiration of the five-year period, the financing statement lapses

in the same manner as provided in Subsection (c), unless, before the

lapse, another continuation statement is filed pursuant to

Subsection (d). Succeeding continuation statements may be filed in

the same manner to continue the effectiveness of the initial

financing statement.

(f)AAIf a debtor is a transmitting utility and a filed

financing statement so indicates, the financing statement is

effective until a termination statement is filed.

(g)AAA record of a mortgage that is effective as a financing

statement filed as a fixture filing or as a financing statement

covering as-extracted collateral or timber to be cut under Section

9.502(c) remains effective as a financing statement filed as a

fixture filing or as a financing statement covering as-extracted

collateral or timber to be cut until the mortgage is released or

satisfied of record or its effectiveness otherwise terminates as to

the real property.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2003, 78th Leg., ch. 917, Sec. 5, eff. Sept.

1, 2003.

Sec.A9.516.AAWHAT CONSTITUTES FILING; EFFECTIVENESS OF

FILING. (a) Except as otherwise provided in Subsection (b),

communication of a record to a filing office and tender of the

filing fee or acceptance of the record by the filing office

constitutes filing.

(b)AAFiling does not occur with respect to a record that a

filing office refuses to accept because:

(1)AAthe record is not communicated by a method or

medium of communication authorized by the filing office;

(2)AAan amount equal to or greater than the applicable

filing fee is not tendered;

(3)AAthe filing office is unable to index the record

because:

(A)AAin the case of an initial financing

statement, the record does not provide a name for the debtor;

(B)AAin the case of an amendment or correction
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statement, the record:

(i)AAdoes not identify the initial financing

statement as required by Section 9.512 or 9.518, as applicable; or

(ii)AAidentifies an initial financing

statement whose effectiveness has lapsed under Section 9.515;

(C)AAin the case of an initial financing statement

that provides the name of a debtor identified as an individual or an

amendment that provides a name of a debtor identified as an

individual that was not previously provided in the financing

statement to which the record relates, the record does not identify

the debtor’s last name; or

(D)AAin the case of a record filed or recorded in

the filing office described in Section 9.501(a)(1), the record does

not provide the name of the debtor and a sufficient description of

the real property to which it relates;

(4)AAin the case of an initial financing statement or an

amendment that adds a secured party of record, the record does not

provide a name and mailing address for the secured party of record;

(5)AAin the case of an initial financing statement or an

amendment that provides a name of a debtor that was not previously

provided in the financing statement to which the amendment relates,

the record does not:

(A)AAprovide a mailing address for the debtor;

(B)AAindicate whether the debtor is an individual

or an organization; or

(C)AAif the financing statement indicates that the

debtor is an organization, provide:

(i)AAa type of organization for the debtor;

(ii)AAa jurisdiction of organization for the

debtor; or

(iii)AAan organizational identification

number for the debtor or indicate that the debtor has none;

(6)AAin the case of an assignment reflected in an

initial financing statement under Section 9.514(a) or an amendment

filed under Section 9.514(b), the record does not provide a name and

mailing address for the assignee;

(7)AAin the case of a continuation statement, the
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record is not filed within the six-month period prescribed by

Section 9.515(d); or

(8)AAthe record is not on an industry standard form,

including a national standard form or a form approved by the

International Association of Commercial Administrators, adopted by

rule by the secretary of state.

(c)AAFor purposes of Subsection (b):

(1)AAa record does not provide information if the

filing office is unable to read or decipher the information; and

(2)AAa record that does not indicate that it is an

amendment or identify an initial financing statement to which it

relates, as required by Section 9.512, 9.514, or 9.518, is an

initial financing statement.

(d)AAA record that is communicated to the filing office with

tender of the filing fee, but that the filing office refuses to

accept for a reason other than one set forth in Subsection (b), is

effective as a filed record except as against a purchaser of the

collateral that gives value in reasonable reliance upon the absence

of the record from the files.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2003, 78th Leg., ch. 748, Sec. 1, eff. Jan. 1,

2004.

Amended by:

Acts 2007, 80th Leg., R.S., Ch. 565, Sec. 2, eff. June 16,

2007.

Sec. 9.517.AAEFFECT OF INDEXING ERRORS. The failure of the

filing office to index a record or to correctly index information

contained in a record does not affect the effectiveness of the filed

record.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2007, 80th Leg., R.S., Ch. 565, Sec. 3, eff. June 16,

2007.

Sec.A9.518.AACLAIM CONCERNING INACCURATE OR WRONGFULLY FILED
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RECORD. (a) Any person named as a debtor or a secured party may

file a correction statement with respect to a record if the person

believes that the record is inaccurate or was wrongfully filed.

(b)AAA correction statement must:

(1)AAidentify the record to which it relates by the file

number assigned to the initial financing statement to which the

record relates;

(2)AAindicate that it is a correction statement; and

(3)AAprovide the basis for the person ’s belief that the

record is inaccurate and indicate the manner in which the person

believes the record should be amended to cure any inaccuracy or

provide the basis for the person ’s belief that the record was

wrongfully filed.

(c)AAThe filing of a correction statement does not affect the

effectiveness of an initial financing statement or other filed

record.

(d)AAFiling of a correction statement is not effective as an

amendment to a filed financing statement and is not sufficient to

effect a change in the manner in which the filing office has indexed

a financing statement or information contained in a financing

statement.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2007, 80th Leg., R.S., Ch. 565, Sec. 4, eff. June 16,

2007.

Sec.A9.5185.AAFRAUDULENT FILING. (a) A person may not

intentionally or knowingly present for filing or cause to be

presented for filing a financing statement that the person knows:

(1)AAis forged;

(2)AAcontains a material false statement; or

(3)AAis groundless.

(b)AAA person who violates Subsection (a) is liable to the

owner of property covered by the financing statement for:

(1)AAthe greater of $5,000 or the owner ’s actual

damages;
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(2)AAcourt costs; and

(3)AAreasonable attorney ’s fees.

(c)AAA person who violates Subsection (a) also may be

prosecuted under Section 37.101, Penal Code.

(d)AAAn owner of property covered by a fraudulent financing

statement described in Subsection (a) also may file suit in a court

of suitable jurisdiction requesting specific relief, including,

but not limited to, release of the fraudulent financing statement.

A successful plaintiff is entitled to reasonable attorney ’s fees

and costs of court assessed against the person who filed the

fraudulent financing statement. If the person who filed the

fraudulent financing statement cannot be located or is a fictitious

person, the owner of the property may serve the known or unknown

defendant through publication in a newspaper of general circulation

in the county in which the suit is brought.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.519.AANUMBERING, MAINTAINING, AND INDEXING RECORDS;

COMMUNICATING INFORMATION PROVIDED IN RECORDS. (a) For each

record filed in a filing office, the filing office shall:

(1)AAassign a unique number to the filed record;

(2)AAcreate a record that bears the number assigned to

the filed record and the date and time of filing;

(3)AAmaintain the filed record for public inspection;

and

(4)AAindex the filed record in accordance with

Subsections (c), (d), and (e).

(b)AAExcept as provided in Subsection (i), a file number

assigned after January 1, 2002, must include a digit that:

(1)AAis mathematically derived from or related to the

other digits of the file number; and

(2)AAaids the filing office in determining whether a

number communicated as the file number includes a single-digit or

transpositional error.

(c)AAExcept as otherwise provided in Subsections (d) and (e),

the filing office shall:
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(1)AAindex an initial financing statement according to

the name of the debtor and index all filed records relating to the

initial financing statement in a manner that associates with one

another an initial financing statement and all filed records

relating to the initial financing statement; and

(2)AAindex a record that provides a name of a debtor

that was not previously provided in the financing statement to

which the record relates also according to the name that was not

previously provided.

(d)AAIf a financing statement is filed as a fixture filing or

covers as-extracted collateral or timber to be cut, it must be filed

for record and the filing office shall index it:

(1)AAunder the names of the debtor and of each owner of

record shown on the financing statement as if they were the

mortgagors under a mortgage of the real property described; and

(2)AAto the extent that the law of this state provides

for indexing of records of mortgages under the name of the

mortgagee, under the name of the secured party as if the secured

party were the mortgagee thereunder, or, if indexing is by

description, as if the financing statement were a record of a

mortgage of the real property described.

(e)AAIf a financing statement is filed as a fixture filing or

covers as-extracted collateral or timber to be cut, the filing

office shall index an assignment filed under Section 9.514(a) or an

amendment filed under Section 9.514(b):

(1)AAunder the name of the assignor as grantor; and

(2)AAto the extent that the law of this state provides

for indexing a record of the assignment of a mortgage under the name

of the assignee, under the name of the assignee.

(f)AAThe filing office shall maintain a capability:

(1)AAto retrieve a record by the name of the debtor and

by the file number assigned to the initial financing statement to

which the record relates; and

(2)AAto associate and retrieve with one another an

initial financing statement and each filed record relating to the

initial financing statement.

(g)AAThe filing office may not remove a debtor ’s name from
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the index until one year after the effectiveness of a financing

statement naming the debtor lapses under Section 9.515 with respect

to all secured parties of record.

(h)AAExcept as provided in Subsection (i), the filing office

shall perform the acts required by Subsections (a)-(e) at the time

and in the manner prescribed by filing-office rule, but not later

than two business days after the filing office receives the record

in question.

(i)AASubsections (b) and (h) do not apply to a filing office

described in Section 9.501(a)(1).

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.520.AAACCEPTANCE AND REFUSAL TO ACCEPT RECORD. (a) A

filing office shall refuse to accept a record for filing for a

reason set forth in Section 9.516(b) and may refuse to accept a

record for filing only for a reason set forth in Section 9.516(b).

(b)AAIf a filing office refuses to accept a record for

filing, it shall communicate to the person that presented the

record the fact of and reason for the refusal and the date and time

the record would have been filed had the filing office accepted it.

The communication must be made at the time and in the manner

prescribed by filing-office rule, but in the case of a filing office

described in Section 9.501(a)(2), in no event more than two

business days after the filing office receives the record.

(c)AAA filed financing statement satisfying Sections

9.502(a) and (b) is effective, even if the filing office is required

to refuse to accept it for filing under Subsection (a). However,

Section 9.338 applies to a filed financing statement providing

information described in Section 9.516(b)(5) that is incorrect at

the time the financing statement is filed.

(d)AAIf a record communicated to a filing office provides

information that relates to more than one debtor, this subchapter

applies as to each debtor separately.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.
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Sec.A9.5211.AAUNIFORM FORM OF WRITTEN FINANCING STATEMENT

AND AMENDMENT. (a) Except as provided by Section 9.516(b), a

filing office that accepts written records may not refuse to accept

a written initial financing statement on an industry standard form,

including a national standard form or a form approved by the

International Association of Commercial Administrators, adopted by

rule by the secretary of state.

(b)AAExcept as provided by Section 9.516(b), a filing office

that accepts written records may not refuse to accept a written

record on an industry standard form, including a national standard

form or a form approved by the International Association of

Commercial Administrators, adopted by rule by the secretary of

state.

Added by Acts 2003, 78th Leg., ch. 748, Sec. 2, eff. Jan. 1, 2004.

Sec.A9.522.AAMAINTENANCE AND DESTRUCTION OF RECORDS. (a)

The filing office shall maintain a record of the information

provided in a filed financing statement for at least one year after

the effectiveness of the financing statement has lapsed under

Section 9.515 with respect to all secured parties of record. The

record must be retrievable by using the name of the debtor and by

using the file number assigned to the initial financing statement

to which the record relates.

(b)AAExcept to the extent that a statute governing

disposition of public records provides otherwise, the filing office

immediately may destroy any written record evidencing a financing

statement. However, if the filing office destroys a written

record, it shall maintain another record of the financing statement

that complies with Subsection (a).

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.523.AAINFORMATION FROM FILING OFFICE; SALE OR

LICENSE OF RECORDS. (a) If a person that files a written record

requests an acknowledgment of the filing, the filing office shall

send to the person an image of the record showing the number

assigned to the record pursuant to Section 9.519(a)(1) and the date
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and time of the filing of the record. However, if the person

furnishes a copy of the record to the filing office, the filing

office may instead:

(1)AAnote upon the copy the number assigned to the

record pursuant to Section 9.519(a)(1) and the date and time of the

filing of the record; and

(2)AAsend the copy to the person.

(b)AAIf a person files a record other than a written record,

the filing office shall communicate to the person an acknowledgment

that provides:

(1)AAthe information in the record;

(2)AAthe number assigned to the record pursuant to

Section 9.519(a)(1); and

(3)AAthe date and time of the filing of the record.

(c)AAThe filing office shall communicate or otherwise make

available in a record the following information to any person that

requests it:

(1)AAwhether there is on file on a date and time

specified by the filing office, but not a date earlier than three

business days before the filing office receives the request, any

financing statement that:

(A)AAdesignates a particular debtor or, if the

request so states, designates a particular debtor at the address

specified in the request;

(B)AAhas not lapsed under Section 9.515 with

respect to all secured parties of record; and

(C)AAif the request so states, has lapsed under

Section 9.515 and a record of which is maintained by the filing

office under Section 9.522(a);

(2)AAthe date and time of filing of each financing

statement; and

(3)AAthe information provided in each financing

statement.

(d)AAIn complying with its duty under Subsection (c), the

filing office may communicate information in any medium. However,

if requested, the filing office shall communicate information by

issuing its written certificate.
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(e)AAThe filing office shall perform the acts required by

Subsections (a)-(d) at the time and in the manner prescribed by

filing-office rule, but not later than two business days after the

filing office receives the request.

(f)AAAt least weekly, the Secretary of State shall offer to

sell or license to the public on a nonexclusive basis, in bulk,

copies of all records filed with the Secretary under this

subchapter, in every medium from time to time available to the

Secretary.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.524.AADELAY BY FILING OFFICE. Delay by the filing

office beyond a time limit prescribed by this subchapter is excused

if:

(1)AAthe delay is caused by interruption of

communication or computer facilities, war, emergency conditions,

failure of equipment, or other circumstances beyond control of the

filing office; and

(2)AAthe filing office exercises reasonable diligence

under the circumstances.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.525.AAFEES. (a) Except as otherwise provided in

Subsections (b), (e), and (f), the fee for filing and indexing a

record under this subchapter is:

(1)AA$15 if the record is communicated in writing and

consists of one or two pages;

(2)AA$30 if the record is communicated in writing and

consists of more than two pages; and

(3)AA$5 if the record is communicated by another medium

authorized by filing-office rule.

(b)AAExcept as otherwise provided in Subsection (e), the fee

for filing and indexing an initial financing statement of the

following kinds is:

(1)AA$60 if the financing statement indicates that it
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is filed in connection with a public-finance transaction;

(2)AA$60 if the financing statement indicates that it

is filed in connection with a manufactured-home transaction; and

(3)AA$60 if the debtor is a transmitting utility.

(c)AAThe number of names required to be indexed does not

affect the amount of the fee in Subsections (a) and (b).

(d)AAThe fee for responding to a request for information from

the filing office, including for communicating whether there is on

file any financing statement naming a particular debtor, is:

(1)AA$15 if the request is communicated in writing; and

(2)AAan amount established by the filing office if the

request is communicated by another medium authorized by

filing-office rule.

(e)AAThis section does not require a fee with respect to a

record of a mortgage that is effective as a financing statement

filed as a fixture filing or as a financing statement covering

as-extracted collateral or timber to be cut under Section 9.502(c).

However, the recording and satisfaction fees that otherwise would

be applicable to the record of the mortgage apply.

(f)AAThe filing fee for filing, indexing, and furnishing

filing data about a statement of master amendment under Section

9.512(f) or master assignment under Section 9.514(d) is $500 plus

50 cents for each financing statement covered by the master

statement in excess of 50.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 18, eff. June

13, 2001.

Amended by:

Acts 2009, 81st Leg., R.S., Ch. 547, Sec. 1, eff. September 1,

2009.

Sec.A9.526.AAFILING-OFFICE RULES. (a) The Secretary of

State shall adopt and publish rules to implement this chapter. The

filing-office rules must be consistent with this chapter.

(b)AATo keep the filing-office rules and practices of the

filing office in harmony with the rules and practices of filing

offices in other jurisdictions that enact substantially this
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subchapter, and to keep the technology used by the filing office

compatible with the technology used by filing offices in other

jurisdictions that enact substantially this subchapter, the

Secretary of State, so far as is consistent with the purposes,

policies, and provisions of this chapter, in adopting, amending,

and repealing filing-office rules, shall:

(1)AAconsult with filing offices in other jurisdictions

that enact substantially this subchapter;

(2)AAconsult the most recent version of the Model

Administrative Rules promulgated by the International Association

of Commercial Administrators or any successor organization; and

(3)AAtake into consideration the rules and practices

of, and the technology used by, filing offices in other

jurisdictions that enact substantially this subchapter.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2009, 81st Leg., R.S., Ch. 547, Sec. 2, eff. September 1,

2009.

Sec. 9.527.AADUTY TO REPORT. The Secretary of State shall

report before January 1 of each odd-numbered year to the

Legislature on the operation of the filing office.AAThe report must

contain a statement of the extent to which:

(1)AAthe filing-office rules are not in harmony with

the rules of filing offices in other jurisdictions that enact

substantially this subchapter and the reasons for these variations;

and

(2)AAthe filing-office rules are not in harmony with

the most recent version of the Model Administrative Rules

promulgated by the International Association of Commercial

Administrators, or any successor organization, and the reasons for

these variations.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2009, 81st Leg., R.S., Ch. 547, Sec. 3, eff. September 1,
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2009.

SUBCHAPTER F. DEFAULT

Sec.A9.601.AARIGHTS AFTER DEFAULT; JUDICIAL ENFORCEMENT;

CONSIGNOR OR BUYER OF ACCOUNTS, CHATTEL PAPER, PAYMENT INTANGIBLES,

OR PROMISSORY NOTES. (a) After default, a secured party has the

rights provided in this subchapter and, except as otherwise

provided in Section 9.602, those provided by agreement of the

parties. A secured party:

(1)AAmay reduce a claim to judgment, foreclose, or

otherwise enforce the claim, security interest, or agricultural

lien by any available judicial procedure; and

(2)AAif the collateral is documents, may proceed either

as to the documents or as to the goods they cover.

(b)AAA secured party in possession of collateral or control

of collateral under Section 7.106, 9.104, 9.105, 9.106, or 9.107

has the rights and duties provided in Section 9.207.

(c)AAThe rights under Subsections (a) and (b) are cumulative

and may be exercised simultaneously.

(d)AAExcept as otherwise provided in Subsection (g) and

Section 9.605, after default, a debtor and an obligor have the

rights provided in this subchapter and by agreement of the parties.

(e)AAIf a secured party has reduced its claim to judgment,

the lien of any levy that may be made upon the collateral by virtue

of an execution based upon the judgment relates back to the earliest

of:

(1)AAthe date of the perfection of the security

interest or agricultural lien in the collateral;

(2)AAthe date of filing a financing statement covering

the collateral; or

(3)AAany date specified in a statute under which the

agricultural lien was created.

(f)AAA sale pursuant to an execution is a foreclosure of the

security interest or agricultural lien by judicial procedure within

the meaning of this section. A secured party may purchase at the

sale and thereafter hold the collateral free of any other
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requirements of this chapter.

(g)AAExcept as otherwise provided in Section 9.607(c), this

subchapter imposes no duties upon a secured party that is a

consignor or is a buyer of accounts, chattel paper, payment

intangibles, or promissory notes.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Amended by:

Acts 2005, 79th Leg., Ch. 122, Sec. 30, eff. September 1,

2005.

Sec.A9.602.AAWAIVER AND VARIANCE OF RIGHTS AND DUTIES.

Except as otherwise provided in Section 9.624, to the extent that

they give rights to a debtor or obligor and impose duties on a

secured party, the debtor or obligor may not waive or vary the rules

stated in the following listed sections:

(1)AASection 9.207(b)(4)(C), which deals with use and

operation of the collateral by the secured party;

(2)AASection 9.210, which deals with requests for an

accounting and requests concerning a list of collateral and

statement of account;

(3)AASection 9.607(c), which deals with collection and

enforcement of collateral;

(4)AASections 9.608(a) and 9.615(c) to the extent that

they deal with application or payment of noncash proceeds of

collection, enforcement, or disposition;

(5)AASections 9.608(a) and 9.615(d) to the extent that

they require accounting for or payment of surplus proceeds of

collateral;

(6)AASection 9.609 to the extent that it imposes upon a

secured party that takes possession of collateral without judicial

process the duty to do so without breach of the peace;

(7)AASections 9.610(b), 9.611, 9.613, and 9.614, which

deal with disposition of collateral;

(8)AASection 9.615(f), which deals with calculation of

a deficiency or surplus when a disposition is made to the secured

party, a person related to the secured party, or a secondary
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obligor;

(9)AASection 9.616, which deals with explanation of the

calculation of a surplus or deficiency;

(10)AASections 9.620, 9.621, and 9.622, which deal with

acceptance of collateral in satisfaction of obligation;

(11)AASection 9.623, which deals with redemption of

collateral;

(12)AASection 9.624, which deals with permissible

waivers; and

(13)AASections 9.625 and 9.626, which deal with the

secured party’s liability for failure to comply with this chapter.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.603.AAAGREEMENT ON STANDARDS CONCERNING RIGHTS AND

DUTIES. (a) The parties may determine by agreement the standards

measuring the fulfillment of the rights of a debtor or obligor and

the duties of a secured party under a rule stated in Section 9.602

if the standards are not manifestly unreasonable.

(b)AASubsection (a) does not apply to the duty under Section

9.609 to refrain from breaching the peace.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.604.AAPROCEDURE IF SECURITY AGREEMENT COVERS REAL

PROPERTY OR FIXTURES. (a) If a security agreement covers both

personal and real property, a secured party may proceed:

(1)AAunder this subchapter as to the personal property

without prejudicing any rights with respect to the real property;

or

(2)AAas to both the personal property and the real

property in accordance with the rights with respect to the real

property, in which case the other provisions of this subchapter do

not apply.

(b)AASubject to Subsection (c), if a security agreement

covers goods that are or become fixtures, a secured party may

proceed:
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(1)AAunder this subchapter; or

(2)AAin accordance with the rights with respect to real

property, in which case the other provisions of this subchapter do

not apply.

(c)AASubject to the other provisions of this subchapter, if a

secured party holding a security interest in fixtures has priority

over all owners and encumbrancers of the real property, the secured

party, after default, may remove the collateral from the real

property.

(d)AAA secured party that removes collateral shall promptly

reimburse any encumbrancer or owner of the real property, other

than the debtor, for the cost of repair of any physical injury

caused by the removal. The secured party need not reimburse the

encumbrancer or owner for any diminution in value of the real

property caused by the absence of the goods removed or by any

necessity of replacing them. A person entitled to reimbursement

may refuse permission to remove until the secured party gives

adequate assurance for the performance of the obligation to

reimburse.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.605.AAUNKNOWN DEBTOR OR SECONDARY OBLIGOR. A secured

party does not owe a duty based on its status as secured party:

(1)AAto a person that is a debtor or obligor, unless the

secured party knows:

(A)AAthat the person is a debtor or obligor;

(B)AAthe identity of the person; and

(C)AAhow to communicate with the person; or

(2)AAto a secured party or lienholder that has filed a

financing statement against a person, unless the secured party

knows:

(A)AAthat the person is a debtor; and

(B)AAthe identity of the person.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.
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Sec.A9.606.AATIME OF DEFAULT FOR AGRICULTURAL LIEN. For

purposes of this subchapter, a default occurs in connection with an

agricultural lien at the time the secured party becomes entitled to

enforce the lien in accordance with the statute under which it was

created.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.607.AACOLLECTION AND ENFORCEMENT BY SECURED PARTY.

(a) If so agreed, and in any event after default, a secured party:

(1)AAmay notify an account debtor or other person

obligated on collateral to make payment or otherwise render

performance to or for the benefit of the secured party;

(2)AAmay take any proceeds to which the secured party is

entitled under Section 9.315;

(3)AAmay enforce the obligations of an account debtor

or other person obligated on collateral and exercise the rights of

the debtor with respect to the obligation of the account debtor or

other person obligated on collateral to make payment or otherwise

render performance to the debtor, and with respect to any property

that secures the obligations of the account debtor or other person

obligated on the collateral;

(4)AAif it holds a security interest in a deposit

account perfected by control under Section 9.104(a)(1), may apply

the balance of the deposit account to the obligation secured by the

deposit account; and

(5)AAif it holds a security interest in a deposit

account perfected by control under Section 9.104(a)(2) or (3), may

instruct the bank to pay the balance of the deposit account to or

for the benefit of the secured party.

(b)AAIf necessary to enable a secured party to exercise under

Subsection (a)(3) the right of a debtor to enforce a mortgage

nonjudicially, the secured party may record in the office in which a

record of the mortgage is recorded:

(1)AAa copy of the security agreement that creates or

provides for a security interest in the obligation secured by the

mortgage; and
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(2)AAthe secured party’s sworn affidavit in recordable

form stating that:

(A)AAa default has occurred; and

(B)AAthe secured party is entitled to enforce the

mortgage nonjudicially.

(c)AAA secured party shall proceed in a commercially

reasonable manner if the secured party:

(1)AAundertakes to collect from or enforce an

obligation of an account debtor or other person obligated on

collateral; and

(2)AAis entitled to charge back uncollected collateral

or otherwise to full or limited recourse against the debtor or a

secondary obligor.

(d)AAA secured party may deduct from the collections made

pursuant to Subsection (c) reasonable expenses of collection and

enforcement, including reasonable attorney ’s fees and legal

expenses incurred by the secured party.

(e)AAThis section does not determine whether an account

debtor, bank, or other person obligated on collateral owes a duty to

a secured party.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.608.AAAPPLICATION OF PROCEEDS OF COLLECTION OR

ENFORCEMENT; LIABILITY FOR DEFICIENCY AND RIGHT TO SURPLUS. (a)

If a security interest or agricultural lien secures payment or

performance of an obligation, the following rules apply:

(1)AAA secured party shall apply or pay over for

application the cash proceeds of collection or enforcement under

Section 9.607 in the following order to:

(A)AAthe reasonable expenses of collection and

enforcement and, to the extent provided for by agreement and not

prohibited by law, reasonable attorney’s fees and legal expenses

incurred by the secured party;

(B)AAthe satisfaction of obligations secured by

the security interest or agricultural lien under which the

collection or enforcement is made; and
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(C)AAthe satisfaction of obligations secured by

any subordinate security interest in or other lien on the

collateral subject to the security interest or agricultural lien

under which the collection or enforcement is made if the secured

party receives an authenticated demand for proceeds before

distribution of the proceeds is completed.

(2)AAIf requested by a secured party, a holder of a

subordinate security interest or other lien shall furnish

reasonable proof of the interest or lien within a reasonable time.

Unless the holder complies, the secured party need not comply with

the holder’s demand under Subdivision (1)(C).

(3)AAA secured party need not apply or pay over for

application noncash proceeds of collection and enforcement under

Section 9.607 unless the failure to do so would be commercially

unreasonable. A secured party that applies or pays over for

application noncash proceeds shall do so in a commercially

reasonable manner.

(4)AAA secured party shall account to and pay a debtor

for any surplus, and the obligor is liable for any deficiency.

(b)AAIf the underlying transaction is a sale of accounts,

chattel paper, payment intangibles, or promissory notes, the debtor

is not entitled to any surplus, and the obligor is not liable for

any deficiency.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 19, eff. June

13, 2001.

Sec.A9.609.AASECURED PARTY’S RIGHT TO TAKE POSSESSION AFTER

DEFAULT. (a) After default, a secured party:

(1)AAmay take possession of the collateral; and

(2)AAwithout removal, may render equipment unusable and

dispose of collateral on the debtor’s premises under Section 9.610.

(b)AAA secured party may proceed under Subsection (a):

(1)AApursuant to judicial process; or

(2)AAwithout judicial process, if it proceeds without

breach of the peace.

(c)AAIf so agreed, and in any event after default, a secured
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party may require the debtor to assemble the collateral and make it

available to the secured party at a place to be designated by the

secured party that is reasonably convenient to both parties.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.610.AADISPOSITION OF COLLATERAL AFTER DEFAULT. (a)

After default, a secured party may sell, lease, license, or

otherwise dispose of any or all of the collateral in its present

condition or following any commercially reasonable preparation or

processing.

(b)AAEvery aspect of a disposition of collateral, including

the method, manner, time, place, and other terms, must be

commercially reasonable. If commercially reasonable, a secured

party may dispose of collateral by public or private proceedings,

by one or more contracts, as a unit or in parcels, and at any time

and place and on any terms.

(c)AAA secured party may purchase collateral:

(1)AAat a public disposition; or

(2)AAat a private disposition only if the collateral is

of a kind that is customarily sold on a recognized market or the

subject of widely distributed standard price quotations.

(d)AAA contract for sale, lease, license, or other

disposition includes the warranties relating to title, possession,

quiet enjoyment, and the like that by operation of law accompany a

voluntary disposition of property of the kind subject to the

contract.

(e)AAA secured party may disclaim or modify warranties under

Subsection (d):

(1)AAin a manner that would be effective to disclaim or

modify the warranties in a voluntary disposition of property of the

kind subject to the contract of disposition; or

(2)AAby communicating to the purchaser a record

evidencing the contract for disposition and including an express

disclaimer or modification of the warranties.

(f)AAA record is sufficient to disclaim warranties under

Subsection (e) if it indicates "There is no warranty relating to
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title, possession, quiet enjoyment, or the like in this

disposition" or uses words of similar import.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.611.AANOTIFICATION BEFORE DISPOSITION OF COLLATERAL.

(a) In this section, "notification date" means the earlier of the

date on which:

(1)AAa secured party sends to the debtor and any

secondary obligor an authenticated notification of disposition; or

(2)AAthe debtor and any secondary obligor waive the

right to notification.

(b)AAExcept as otherwise provided in Subsection (d), a

secured party that disposes of collateral under Section 9.610 shall

send to the persons specified in Subsection (c) a reasonable

authenticated notification of disposition.

(c)AATo comply with Subsection (b), the secured party shall

send an authenticated notification of disposition to:

(1)AAthe debtor;

(2)AAany secondary obligor; and

(3)AAif the collateral is other than consumer goods:

(A)AAany other person from which the secured party

has received, before the notification date, an authenticated

notification of a claim of an interest in the collateral;

(B)AAany other secured party or lienholder that,

10 days before the notification date, held a security interest in or

other lien on the collateral perfected by the filing of a financing

statement that:

(i)AAidentified the collateral;

(ii)AAwas indexed under the debtor’s name as

of that date; and

(iii)AAwas filed in the office in which to

file a financing statement against the debtor covering the

collateral as of that date; and

(C)AAany other secured party that, 10 days before

the notification date, held a security interest in the collateral

perfected by compliance with a statute, regulation, or treaty
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described in Section 9.311(a).

(d)AASubsection (b) does not apply if the collateral is

perishable or threatens to decline speedily in value or is of a type

customarily sold on a recognized market.

(e)AAA secured party complies with the requirement for

notification prescribed by Subsection (c)(3)(B) if:

(1)AAnot later than 20 days or earlier than 30 days

before the notification date, the secured party requests, in a

commercially reasonable manner, information concerning financing

statements indexed under the debtor’s name in the office indicated

in Subsection (c)(3)(B); and

(2)AAbefore the notification date, the secured party:

(A)AAdid not receive a response to the request for

information; or

(B)AAreceived a response to the request for

information and sent an authenticated notification of disposition

to each secured party or other lienholder named in that response

whose financing statement covered the collateral.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.612.AATIMELINESS OF NOTIFICATION BEFORE DISPOSITION

OF COLLATERAL. (a) Except as otherwise provided in Subsection (b),

whether a notification is sent within a reasonable time is a

question of fact.

(b)AAIn a transaction other than a consumer transaction, a

notification of disposition sent after default and 10 days or more

before the earliest time of disposition set forth in the

notification is sent within a reasonable time before the

disposition.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.613.AACONTENTS AND FORM OF NOTIFICATION BEFORE

DISPOSITION OF COLLATERAL: GENERAL. Except in a consumer-goods

transaction, the following rules apply:

(1)AAThe contents of a notification of disposition are
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sufficient if the notification:

(A)AAdescribes the debtor and the secured party;

(B)AAdescribes the collateral that is the subject

of the intended disposition;

(C)AAstates the method of intended disposition;

(D)AAstates that the debtor is entitled to an

accounting of the unpaid indebtedness and states the charge, if

any, for an accounting; and

(E)AAstates the time and place of a public

disposition or the time after which any other disposition is to be

made.

(2)AAWhether the contents of a notification that lacks

any of the information specified in Subdivision (1) are

nevertheless sufficient is a question of fact.

(3)AAThe contents of a notification providing

substantially the information specified in Subdivision (1) are

sufficient, even if the notification includes:

(A)AAinformation not specified by that

subdivision; or

(B)AAminor errors that are not seriously

misleading.

(4)AAA particular phrasing of the notification is not

required.

(5)AAThe following form of notification and the form

appearing in Section 9.614(3), when completed, each provide

sufficient information:

NOTIFICATION OF DISPOSITION OF COLLATERAL

To: __________________[Name of debtor, obligor, or other person to

which the notification is sent]

From: ________[Name, address, and telephone number of secured

party]

Name of Debtor(s): ________________ [Include only if debtor(s) are

not an addressee]

[For a public disposition:]

We will sell [or lease or license, as applicable] the [describe

collateral] [to the highest qualified bidder] in public as follows:

Day and Date: ______ Time: _____ Place: _______[For a private
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disposition:]

We will sell [or lease or license, as applicable] the _________

[describe collateral] privately sometime after _____ [day and

date].

You are entitled to an accounting of the unpaid indebtedness

secured by the property that we intend to sell [or lease or license,

as applicable] [for a charge of $____]. You may request an

accounting by calling us at ______ [telephone number].

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 20, eff. June

13, 2001.

Sec.A9.614.AACONTENTS AND FORM OF NOTIFICATION BEFORE

DISPOSITION OF COLLATERAL: CONSUMER-GOODS TRANSACTION. In a

consumer-goods transaction, the following rules apply:

(1)AAA notification of disposition must provide the

following information:

(A)AAthe information specified in Section

9.613(1);

(B)AAa description of any liability for a

deficiency of the person to which the notification is sent;

(C)AAa telephone number from which the amount that

must be paid to the secured party to redeem the collateral under

Section 9.623 is available; and

(D)AAa telephone number or mailing address from

which additional information concerning the disposition and the

obligation secured is available.

(2)AAA particular phrasing of the notification is not

required.

(3)AAThe following form of notification, when

completed, provides sufficient information:

________________ [Name and address of secured party]

________________ [Date]

NOTICE OF OUR PLAN TO SELL PROPERTY

________________ [Name and address of any obligor who is also a

debtor]

Subject: ___________ [Identification of Transaction]
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We have your _________[describe collateral], because you broke

promises in our agreement.

[For a public disposition:]

We will sell _________[describe collateral] at public sale. A sale

could include a lease or license. The sale will be held as follows:

Date:_______________________________________

Time:_______________________________________

Place:______________________________________

You may attend the sale and bring bidders if you want.

[For a private disposition:]

We will sell ___________[describe collateral] at private sale

sometime after ________[date]. A sale could include a lease or

license.

The money that we get from the sale (after paying our costs) will

reduce the amount you owe. If we get less money than you owe, you

________[will or will not, as applicable] still owe us the

difference. If we get more money than you owe, you will get the

extra money, unless we must pay it to someone else.

You can get the property back at any time before we sell it by paying

us the full amount you owe (not just the past due payments),

including our expenses. To learn the exact amount you must pay,

call us at __________[telephone number].

If you want us to explain to you in writing how we have figured the

amount that you owe us, you may call us at ______[telephone number]

[or write us at _______[secured party ’s address] ___________] and

request a written explanation. [We will charge you $________ for

the explanation if we sent you another written explanation of the

amount you owe us within the last six months.]

If you need more information about the sale call us at _________

[telephone number] [or write us at ______ [secured party’s address]

_______________].

We are sending this notice to the following other people who have an

interest in _______________[describe collateral] or who owe money

under your agreement:

______________________________________ [Names of all other debtors

and obligors, if any]

(4)AAA notification in the form of Subdivision (3) is
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sufficient, even if additional information appears at the end of

the form.

(5)AAA notification in the form of Subdivision (3) is

sufficient, even if it includes errors in information not required

by Subdivision (1), unless the error is misleading with respect to

rights arising under this chapter.

(6)AAIf a notification under this section is not in the

form of Subdivision (3), law other than this chapter determines the

effect of including information not required by Subdivision (1).

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.615.AAAPPLICATION OF PROCEEDS OF DISPOSITION;

LIABILITY FOR DEFICIENCY AND RIGHT TO SURPLUS. (a) A secured party

shall apply or pay over for application the cash proceeds of

disposition under Section 9.610 in the following order to:

(1)AAthe reasonable expenses of retaking, holding,

preparing for disposition, processing, and disposing and, to the

extent provided for by agreement and not prohibited by law,

reasonable attorney ’s fees and legal expenses incurred by the

secured party;

(2)AAthe satisfaction of obligations secured by the

security interest or agricultural lien under which the disposition

is made;

(3)AAthe satisfaction of obligations secured by any

subordinate security interest in or other subordinate lien on the

collateral if:

(A)AAthe secured party receives from the holder of

the subordinate security interest or other lien an authenticated

demand for proceeds before distribution of the proceeds is

completed; and

(B)AAin a case in which a consignor has an interest

in the collateral, the subordinate security interest or other lien

is senior to the interest of the consignor; and

(4)AAa secured party that is a consignor of the

collateral if the secured party receives from the consignor an

authenticated demand for proceeds before distribution of the
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proceeds is completed.

(b)AAIf requested by a secured party, a holder of a

subordinate security interest or other lien shall furnish

reasonable proof of the interest or lien within a reasonable time.

Unless the holder does so, the secured party need not comply with

the holder’s demand under Subsection (a)(3).

(c)AAA secured party need not apply or pay over for

application noncash proceeds of disposition under Section 9.610

unless the failure to do so would be commercially unreasonable. A

secured party that applies or pays over for application noncash

proceeds shall do so in a commercially reasonable manner.

(d)AAIf the security interest under which a disposition is

made secures payment or performance of an obligation, after making

the payments and applications required by Subsection (a) and

permitted by Subsection (c):

(1)AAunless Subsection (a)(4) requires the secured

party to apply or pay over cash proceeds to a consignor, the secured

party shall account to and pay a debtor for any surplus; and

(2)AAthe obligor is liable for any deficiency.

(e)AAIf the underlying transaction is a sale of accounts,

chattel paper, payment intangibles, or promissory notes:

(1)AAthe debtor is not entitled to any surplus; and

(2)AAthe obligor is not liable for any deficiency.

(f)AAThe surplus or deficiency following a disposition is

calculated based on the amount of proceeds that would have been

realized in a disposition complying with this subchapter to a

transferee other than the secured party, a person related to the

secured party, or a secondary obligor if:

(1)AAthe transferee in the disposition is the secured

party, a person related to the secured party, or a secondary

obligor; and

(2)AAthe amount of proceeds of the disposition is

significantly below the range of proceeds that a complying

disposition to a person other than the secured party, a person

related to the secured party, or a secondary obligor would have

brought.

(g)AAA secured party that receives cash proceeds of a
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disposition in good faith and without knowledge that the receipt

violates the rights of the holder of a security interest or other

lien that is not subordinate to the security interest or

agricultural lien under which the disposition is made:

(1)AAtakes the cash proceeds free of the security

interest or other lien;

(2)AAis not obligated to apply the proceeds of the

disposition to the satisfaction of obligations secured by the

security interest or other lien; and

(3)AAis not obligated to account to or pay the holder of

the security interest or other lien for any surplus.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 21, eff. June

13, 2001.

Sec.A9.616.AAEXPLANATION OF CALCULATION OF SURPLUS OR

DEFICIENCY. (a) In this section:

(1)AA"Explanation" means a writing that:

(A)AAstates the amount of the surplus or

deficiency;

(B)AAprovides an explanation in accordance with

Subsection (c) of how the secured party calculated the surplus or

deficiency;

(C)AAstates, if applicable, that future debits,

credits, charges, including additional credit service charges or

interest, rebates, and expenses may affect the amount of the

surplus or deficiency; and

(D)AAprovides a telephone number or mailing

address from which additional information concerning the

transaction is available.

(2)AA"Request" means a record:

(A)AAauthenticated by a debtor or consumer

obligor;

(B)AArequesting that the recipient provide an

explanation; and

(C)AAsent after disposition of the collateral

under Section 9.610.
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(b)AAIn a consumer-goods transaction in which the debtor is

entitled to a surplus or a consumer obligor is liable for a

deficiency under Section 9.615, the secured party shall:

(1)AAsend an explanation to the debtor or consumer

obligor, as applicable, after the disposition and:

(A)AAbefore or when the secured party accounts to

the debtor and pays any surplus or first makes written demand on the

consumer obligor after the disposition for payment of the

deficiency; and

(B)AAwithin 14 days after receipt of a request; or

(2)AAin the case of a consumer obligor who is liable for

a deficiency, within 14 days after receipt of a request, send to the

consumer obligor a record waiving the secured party ’s right to a

deficiency.

(c)AATo comply with Subsection (a)(1)(B), a writing must

provide the following information in the following order:

(1)AAthe aggregate amount of obligations secured by the

security interest under which the disposition was made and, if the

amount reflects a rebate of unearned interest or credit service

charge, an indication of that fact, calculated as of a specified

date:

(A)AAif the secured party takes or receives

possession of the collateral after default, not more than 35 days

before the secured party takes or receives possession; or

(B)AAif the secured party takes or receives

possession of the collateral before default or does not take

possession of the collateral, not more than 35 days before the

disposition;

(2)AAthe amount of proceeds of the disposition;

(3)AAthe aggregate amount of the obligations after

deducting the amount of proceeds;

(4)AAthe amount, in the aggregate or by type, and types

of expenses, including expenses of retaking, holding, preparing for

disposition, processing, and disposing of the collateral, and

attorney’s fees secured by the collateral which are known to the

secured party and relate to the current disposition;

(5)AAthe amount, in the aggregate or by type, and types
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of credits, including rebates of interest or credit service

charges, to which the obligor is known to be entitled and which are

not reflected in the amount in Subdivision (1); and

(6)AAthe amount of the surplus or deficiency.

(d)AAA particular phrasing of the explanation is not

required. An explanation complying substantially with the

requirements of Subsection (a) is sufficient, even if it includes

minor errors that are not seriously misleading.

(e)AAA debtor or consumer obligor is entitled without charge

to one response to a request under this section during any six-month

period in which the secured party did not send to the debtor or

consumer obligor an explanation pursuant to Subsection (b)(1). The

secured party may require payment of a charge not exceeding $25 for

each additional response.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.617.AARIGHTS OF TRANSFEREE OF COLLATERAL. (a) A

secured party’s disposition of collateral after default:

(1)AAtransfers to a transferee for value all of the

debtor’s rights in the collateral;

(2)AAdischarges the security interest under which the

disposition is made; and

(3)AAdischarges any subordinate security interest or

other subordinate lien.

(b)AAA transferee that acts in good faith takes free of the

rights and interests described in Subsection (a), even if the

secured party fails to comply with this chapter or the requirements

of any judicial proceeding.

(c)AAIf a transferee does not take free of the rights and

interests described in Subsection (a), the transferee takes the

collateral subject to:

(1)AAthe debtor’s rights in the collateral;

(2)AAthe security interest or agricultural lien under

which the disposition is made; and

(3)AAany other security interest or other lien.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,
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2001.

Sec.A9.618.AARIGHTS AND DUTIES OF CERTAIN SECONDARY

OBLIGORS. (a) A secondary obligor acquires the rights and becomes

obligated to perform the duties of the secured party after the

secondary obligor:

(1)AAreceives an assignment of a secured obligation

from the secured party;

(2)AAreceives a transfer of collateral from the secured

party and agrees to accept the rights and assume the duties of the

secured party; or

(3)AAis subrogated to the rights of a secured party with

respect to collateral.

(b)AAAn assignment, transfer, or subrogation described in

Subsection (a):

(1)AAis not a disposition of collateral under Section

9.610; and

(2)AArelieves the secured party of further duties under

this chapter.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.619.AATRANSFER OF RECORD OR LEGAL TITLE. (a) In this

section, "transfer statement" means a record authenticated by a

secured party stating:

(1)AAthat the debtor has defaulted in connection with

an obligation secured by specified collateral;

(2)AAthat the secured party has exercised its

post-default remedies with respect to the collateral;

(3)AAthat, by reason of the exercise, a transferee has

acquired the rights of the debtor in the collateral; and

(4)AAthe name and mailing address of the secured party,

debtor, and transferee.

(b)AAA transfer statement entitles the transferee to the

transfer of record of all rights of the debtor in the collateral

specified in the statement in any official filing, recording,

registration, or certificate-of-title system covering the
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collateral. If a transfer statement is presented with the

applicable fee and request form to the official or office

responsible for maintaining the system, the official or office

shall:

(1)AAaccept the transfer statement;

(2)AApromptly amend its records to reflect the

transfer; and

(3)AAif applicable, issue a new appropriate certificate

of title in the name of the transferee.

(c)AAA transfer of the record or legal title to collateral to

a secured party under Subsection (b) or otherwise is not of itself a

disposition of collateral under this chapter and does not of itself

relieve the secured party of its duties under this chapter.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.620.AAACCEPTANCE OF COLLATERAL IN FULL OR PARTIAL

SATISFACTION OF OBLIGATION; COMPULSORY DISPOSITION OF COLLATERAL.

(a) Except as otherwise provided in Subsection (g), a secured party

may accept collateral in full or partial satisfaction of the

obligation it secures only if:

(1)AAthe debtor consents to the acceptance under

Subsection (c);

(2)AAthe secured party does not receive, within the

time set forth in Subsection (d), a notification of objection to the

proposal authenticated by:

(A)AAa person to which the secured party was

required to send a proposal under Section 9.621; or

(B)AAany other person, other than the debtor,

holding an interest in the collateral subordinate to the security

interest that is the subject of the proposal;

(3)AAif the collateral is consumer goods, the

collateral is not in the possession of the debtor when the debtor

consents to the acceptance; and

(4)AASubsection (e) does not require the secured party

to dispose of the collateral or the debtor waives the requirement

pursuant to Section 9.624.
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(b)AAA purported or apparent acceptance of collateral under

this section is ineffective unless:

(1)AAthe secured party consents to the acceptance in an

authenticated record or sends a proposal to the debtor; and

(2)AAthe conditions of Subsection (a) are met.

(c)AAFor purposes of this section:

(1)AAa debtor consents to an acceptance of collateral

in partial satisfaction of the obligation it secures only if the

debtor agrees to the terms of the acceptance in a record

authenticated after default; and

(2)AAa debtor consents to an acceptance of collateral

in full satisfaction of the obligation it secures only if the debtor

agrees to the terms of the acceptance in a record authenticated

after default or the secured party:

(A)AAsends to the debtor after default a proposal

that is unconditional or subject only to a condition that

collateral not in the possession of the secured party be preserved

or maintained;

(B)AAin the proposal, proposes to accept

collateral in full satisfaction of the obligation it secures; and

(C)AAdoes not receive a notification of objection

authenticated by the debtor within 20 days after the proposal is

sent.

(d)AATo be effective under Subsection (a)(2), a notification

of objection must be received by the secured party:

(1)AAin the case of a person to which the proposal was

sent pursuant to Section 9.621, within 20 days after notification

was sent to that person; and

(2)AAin other cases:

(A)AAwithin 20 days after the last notification

was sent pursuant to Section 9.621; or

(B)AAif a notification was not sent, before the

debtor consents to the acceptance under Subsection (c).

(e)AAA secured party that has taken possession of collateral

shall dispose of the collateral pursuant to Section 9.610 within

the time specified in Subsection (f) if:

(1)AA60 percent of the cash price has been paid in the
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case of a purchase-money security interest in consumer goods; or

(2)AA60 percent of the principal amount of the

obligation secured has been paid in the case of a

non-purchase-money security interest in consumer goods.

(f)AATo comply with Subsection (e), the secured party shall

dispose of the collateral:

(1)AAwithin 90 days after taking possession; or

(2)AAwithin any longer period to which the debtor and

all secondary obligors have agreed in an agreement to that effect

entered into and authenticated after default.

(g)AAIn a consumer transaction, a secured party may not

accept collateral in partial satisfaction of the obligation it

secures.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.621.AANOTIFICATION OF PROPOSAL TO ACCEPT COLLATERAL.

(a) A secured party that desires to accept collateral in full or

partial satisfaction of the obligation it secures shall send its

proposal to:

(1)AAany person from which the secured party has

received, before the debtor consented to the acceptance, an

authenticated notification of a claim of an interest in the

collateral;

(2)AAany other secured party or lienholder that, 10

days before the debtor consented to the acceptance, held a security

interest in or other lien on the collateral perfected by the filing

of a financing statement that:

(A)AAidentified the collateral;

(B)AAwas indexed under the debtor ’s name as of

that date; and

(C)AAwas filed in the office or offices in which to

file a financing statement against the debtor covering the

collateral as of that date; and

(3)AAany other secured party that, 10 days before the

debtor consented to the acceptance, held a security interest in the

collateral perfected by compliance with a statute, regulation, or
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treaty described in Section 9.311(a).

(b)AAA secured party that desires to accept collateral in

partial satisfaction of the obligation it secures shall send its

proposal to any secondary obligor in addition to the persons

described in Subsection (a).

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.622.AAEFFECT OF ACCEPTANCE OF COLLATERAL. (a) A

secured party’s acceptance of collateral in full or partial

satisfaction of the obligation it secures:

(1)AAdischarges the obligation to the extent consented

to by the debtor;

(2)AAtransfers to the secured party all of a debtor ’s

rights in the collateral;

(3)AAdischarges the security interest or agricultural

lien that is the subject of the debtor ’s consent and any subordinate

security interest or other subordinate lien; and

(4)AAterminates any other subordinate interest.

(b)AAA subordinate interest is discharged or terminated

under Subsection (a), even if the secured party fails to comply with

this chapter.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.623.AA RIGHT TO REDEEM COLLATERAL. (a) A debtor, any

secondary obligor, or any other secured party or lienholder may

redeem collateral.

(b)AATo redeem collateral, a person shall tender:

(1)AAfulfillment of all obligations secured by the

collateral; and

(2)AAthe reasonable expenses and attorneys’ fees

described in Section 9.615(a)(1).

(c)AAA redemption may occur at any time before a secured

party:

(1)AAhas collected collateral under Section 9.607;

(2)AAhas disposed of collateral or entered into a
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contract for its disposition under Section 9.610; or

(3)AAhas accepted collateral in full or partial

satisfaction of the obligation it secures under Section 9.622.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.624.AAWAIVER. (a) A debtor or secondary obligor may

waive the right to notification of disposition of collateral under

Section 9.611 only by an agreement to that effect entered into and

authenticated after default.

(b)AAA debtor may waive the right to require disposition of

collateral under Section 9.620(e) only by an agreement to that

effect entered into and authenticated after default.

(c)AAExcept in a consumer-goods transaction, a debtor or

secondary obligor may waive the right to redeem collateral under

Section 9.623 only by an agreement to that effect entered into and

authenticated after default.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.625.AAREMEDIES FOR SECURED PARTY ’S FAILURE TO COMPLY

WITH CHAPTER. (a) If it is established that a secured party is not

proceeding in accordance with this chapter, a court may order or

restrain collection, enforcement, or disposition of collateral on

appropriate terms and conditions.

(b)AASubject to Subsections (c), (d), and (f), a person is

liable for damages in the amount of any loss caused by a failure to

comply with this chapter. Loss caused by a failure to comply may

include loss resulting from the debtor’s inability to obtain, or

increased costs of, alternative financing.

(c)AAExcept as otherwise provided in Section 9.628:

(1)AAa person that, at the time of the failure, was a

debtor, was an obligor, or held a security interest in or other lien

on the collateral may recover damages under Subsection (b) for its

loss; and

(2)AAif the collateral is consumer goods, a person that

was a debtor or a secondary obligor at the time a secured party
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failed to comply with this subchapter may recover for that failure

in any event an amount not less than the credit service charge plus

10 percent of the principal amount of the obligation or the time

price differential plus 10 percent of the cash price.

(d)AAA debtor whose deficiency is eliminated under Section

9.626 may recover damages for the loss of any surplus. However, a

debtor or secondary obligor whose deficiency is eliminated or

reduced under Section 9.626 may not otherwise recover under

Subsection (b) for noncompliance with the provisions of this

subchapter relating to collection, enforcement, disposition, or

acceptance.

(e)AAIn addition to any damages recoverable under Subsection

(b), the debtor, consumer obligor, or person named as a debtor in a

filed record, as applicable, may recover $500 in each case from a

person that:

(1)AAfails to comply with Section 9.208;

(2)AAfails to comply with Section 9.209;

(3)AAfiles a record that the person is not entitled to

file under Section 9.509(a);

(4)AAfails to cause the secured party of record to file

or send a termination statement as required by Section 9.513(a) or

(c);

(5)AAfails to comply with Section 9.616(b)(1) and whose

failure is part of a pattern, or consistent with a practice, of

noncompliance; or

(6)AAfails to comply with Section 9.616(b)(2).

(f)AAA debtor or consumer obligor may recover damages under

Subsection (b) and, in addition, $500 in each case from a person

that, without reasonable cause, fails to comply with a request

under Section 9.210. A recipient of a request under Section 9.210

that never claimed an interest in the collateral or obligations

that are the subject of a request under that section has a

reasonable excuse for failure to comply with the request within the

meaning of this subsection.

(g)AAIf a secured party fails to comply with a request

regarding a list of collateral or a statement of account under

Section 9.210, the secured party may claim a security interest only
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as shown in the list or statement included in the request as against

a person that is reasonably misled by the failure.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001. Amended by Acts 2001, 77th Leg., ch. 705, Sec. 22, eff. June

13, 2001.

Sec.A9.626.AAACTION IN WHICH DEFICIENCY OR SURPLUS IS IN

ISSUE. (a) In an action arising from a transaction, other than a

consumer transaction, in which the amount of a deficiency or

surplus is in issue, the following rules apply:

(1)AAA secured party need not prove compliance with the

provisions of this subchapter relating to collection, enforcement,

disposition, or acceptance unless the debtor or a secondary obligor

places the secured party’s compliance in issue.

(2)AAIf the secured party’s compliance is placed in

issue, the secured party has the burden of establishing that the

collection, enforcement, disposition, or acceptance was conducted

in accordance with this subchapter.

(3)AAExcept as otherwise provided in Section 9.628, if

a secured party fails to prove that the collection, enforcement,

disposition, or acceptance was conducted in accordance with the

provisions of this subchapter relating to collection, enforcement,

disposition, or acceptance, the liability of a debtor or a

secondary obligor for a deficiency is limited to an amount by which

the sum of the secured obligation, expenses, and attorney ’s fees

exceeds the greater of:

(A)AAthe proceeds of the collection, enforcement,

disposition, or acceptance; or

(B)AAthe amount of proceeds that would have been

realized had the noncomplying secured party proceeded in accordance

with the provisions of this subchapter relating to collection,

enforcement, disposition, or acceptance.

(4)AAFor purposes of Subdivision (3)(B), the amount of

proceeds that would have been realized is equal to the sum of the

secured obligation, expenses, and attorney ’s fees unless the

secured party proves that the amount is less than that sum.

(5)AAIf a deficiency or surplus is calculated under
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Section 9.615(f), the debtor or obligor has the burden of

establishing that the amount of proceeds of the disposition is

significantly below the range of prices that a complying

disposition to a person other than the secured party, a person

related to the secured party, or a secondary obligor would have

brought.

(b)AAThe limitation of the rules in Subsection (a) to

transactions other than consumer transactions is intended to leave

to the court the determination of the proper rules in consumer

transactions. The court may not infer from that limitation the

nature of the proper rule in consumer transactions and may continue

to apply established approaches.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.627.AADETERMINATION OF WHETHER CONDUCT WAS

COMMERCIALLY REASONABLE. (a) The fact that a greater amount could

have been obtained by a collection, enforcement, disposition, or

acceptance at a different time or in a different method from that

selected by the secured party is not of itself sufficient to

preclude the secured party from establishing that the collection,

enforcement, disposition, or acceptance was made in a commercially

reasonable manner.

(b)AAA disposition of collateral is made in a commercially

reasonable manner if the disposition is made:

(1)AAin the usual manner on any recognized market;

(2)AAat the price current in any recognized market at

the time of the disposition; or

(3)AAotherwise in conformity with reasonable

commercial practices among dealers in the type of property that was

the subject of the disposition.

(c)AAA collection, enforcement, disposition, or acceptance

is commercially reasonable if it has been approved:

(1)AAin a judicial proceeding;

(2)AAby a bona fide creditors’ committee;

(3)AAby a representative of creditors; or

(4)AAby an assignee for the benefit of creditors.

139

EXHIBIT 24112-12020-mg    Doc 7261-5    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 241  
  Pg 139 of 148



(d)AAApproval under Subsection (c) need not be obtained, and

lack of approval does not mean that the collection, enforcement,

disposition, or acceptance is not commercially reasonable.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

Sec.A9.628.AANONLIABILITY AND LIMITATION ON LIABILITY OF

SECURED PARTY; LIABILITY OF SECONDARY OBLIGOR. (a) Unless a

secured party knows that a person is a debtor or obligor, knows the

identity of the person, and knows how to communicate with the

person:

(1)AAthe secured party is not liable to the person, or

to a secured party or lienholder that has filed a financing

statement against the person, for failure to comply with this

chapter; and

(2)AAthe secured party’s failure to comply with this

chapter does not affect the liability of the person for a

deficiency.

(b)AAA secured party is not liable because of its status as

secured party:

(1)AAto a person that is a debtor or obligor, unless the

secured party knows:

(A)AAthat the person is a debtor or obligor;

(B)AAthe identity of the person; and

(C)AAhow to communicate with the person; or

(2)AAto a secured party or lienholder that has filed a

financing statement against a person, unless the secured party

knows:

(A)AAthat the person is a debtor; and

(B)AAthe identity of the person.

(c)AAA secured party is not liable to any person, and a

person’s liability for a deficiency is not affected, because of any

act or omission arising out of the secured party’s reasonable

belief that a transaction is not a consumer-goods transaction or a

consumer transaction or that goods are not consumer goods, if the

secured party’s belief is based on its reasonable reliance on:

(1)AAa debtor’s representation concerning the purpose
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for which collateral was to be used, acquired, or held; or

(2)AAan obligor’s representation concerning the purpose

for which a secured obligation was incurred.

(d)AAA secured party is not liable to any person under

Section 9.625(c)(2) for its failure to comply with Section 9.616.

(e)AAA secured party is not liable under Section 9.625(c)(2)

more than once with respect to any one secured obligation.

Added by Acts 1999, 76th Leg., ch. 414, Sec. 1.01, eff. July 1,

2001.

SUBCHAPTER G. TRANSITION PROVISIONS

Sec.A9.701.AAEFFECTIVE DATE OF REVISIONS. (a) In this

subchapter, "revision" means the revision of this chapter enacted

by the 76th Legislature, Regular Session, 1999.

(b)AAThe revision takes effect July 1, 2001.

Reenacted from Acts 1999, 76th Leg., ch. 414 and amended by Acts

2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.

Sec.A9.702.AA SAVING CLAUSE. (a) Except as otherwise

provided in this subchapter, this chapter, as revised, applies to a

transaction or lien within its scope, even if the transaction or

lien was entered into or created before the revision takes effect.

(b)AAExcept as otherwise provided in Subsection (c) and

Sections 9.703-9.709:

(1)AAtransactions and liens that were not governed by

this chapter, as it existed immediately before the effective date

of the revision, were validly entered into or created before the

effective date of the revision, and would be subject to this

chapter, as revised, if they had been entered into or created on or

after the effective date of the revision, and the rights, duties,

and interests flowing from those transactions and liens remain

valid on and after the effective date of the revision; and

(2)AAthe transactions and liens may be terminated,

completed, consummated, and enforced as required or permitted by

this chapter, as revised, or by the law that otherwise would apply

if the revision had not taken effect.
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(c)AAThe revision does not affect an action, case, or

proceeding commenced before the effective date of the revision.

Reenacted from Acts 1999, 76th Leg., ch. 414, Sec. 3.02 and amended

by Acts 2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.

Sec.A9.703.AA SECURITY INTEREST PERFECTED BEFORE EFFECTIVE

DATE. (a) A security interest that is enforceable immediately

before the effective date of the revision and would have priority

over the rights of a person that becomes a lien creditor at that

time is a perfected security interest under this chapter, as

revised, if, on the effective date of the revision, the applicable

requirements for enforceability and perfection under this chapter,

as revised, are satisfied without further action.

(b)AAExcept as otherwise provided in Section 9.705, if,

immediately before the revision takes effect, a security interest

is enforceable and would have priority over the rights of a person

that becomes a lien creditor at that time, but the applicable

requirements for enforceability or perfection under this chapter,

as revised, are not satisfied when the revision takes effect, the

security interest:

(1)AAis a perfected security interest until July 1,

2002;

(2)AAremains enforceable after June 30, 2002, only if

the security interest becomes enforceable under Section 9.203, as

revised, before July 1, 2002; and

(3)AAremains perfected after June 30, 2002, only if the

applicable requirements for perfection under this chapter, as

revised, are satisfied before July 1, 2002.

Reenacted from Acts 1999, 76th Leg., ch. 414, Sec. 3.03 and amended

by Acts 2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.

Sec.A9.704.AA SECURITY INTEREST UNPERFECTED BEFORE EFFECTIVE

DATE. A security interest that is enforceable immediately before

the revision takes effect but that would be subordinate to the

rights of a person that becomes a lien creditor at that time:

(1)AAremains an enforceable security interest until

July 1, 2002;
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(2)AAremains enforceable after June 30, 2002, if the

security interest becomes enforceable under Section 9.203, as

revised, before July 1, 2002; and

(3)AAbecomes perfected:

(A)AAwithout further action, when the revision

takes effect, if the applicable requirements for perfection under

this chapter, as revised, are satisfied before or at that time; or

(B)AAwhen the applicable requirements for

perfection are satisfied if the requirements are satisfied after

the revision takes effect.

Reenacted from Acts 1999, 76th Leg., ch. 414, Sec. 3.04 and amended

by Acts 2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.

Sec.A9.705.AA EFFECTIVENESS OF ACTION TAKEN BEFORE EFFECTIVE

DATE. (a) If action, other than the filing of a financing

statement, is taken before the revision takes effect and the action

would have resulted in priority of a security interest over the

rights of a person that becomes a lien creditor had the security

interest become enforceable before the revision takes effect, the

action is effective to perfect a security interest that attaches

under this chapter, as revised, within one year after the effective

date of the revision. An attached security interest becomes

unperfected on July 1, 2002, unless the security interest becomes a

perfected security interest under this chapter, as revised, before

that date.

(b)AAThe filing of a financing statement before the effective

date of the revision is effective to perfect a security interest to

the extent the filing would satisfy the applicable requirements for

perfection under this chapter, as revised.

(c)AAThe revision does not render ineffective an effective

financing statement that, before the effective date of the

revision, is filed and satisfies the applicable requirements for

perfection under the law of the jurisdiction governing perfection

as provided in Section 9.103, as it existed immediately before the

effective date of the revision.AAHowever, except as otherwise

provided in Subsections (d), (e), and (g) and Section 9.706, the

financing statement ceases to be effective at the earlier of:
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(1)AAthe time the financing statement would have ceased

to be effective under the law of the jurisdiction in which it is

filed; or

(2)AAJune 30, 2006.

(d)AAThe filing of a continuation statement after the

revision takes effect does not continue the effectiveness of the

financing statement filed before the revision takes effect.

However, upon the timely filing of a continuation statement after

the revision takes effect and in accordance with the law of the

jurisdiction governing perfection as provided in Subchapter C, as

revised, the effectiveness of a financing statement filed in the

same office in that jurisdiction before the revision takes effect

continues for the period provided by the law of that jurisdiction.

(e)AASubsection (c)(2) applies to a financing statement

that, before the revision takes effect, is filed against a

transmitting utility and satisfies the applicable requirements for

perfection under the law of the jurisdiction governing perfection

as provided in Section 9.103, as it existed immediately before the

effective date of the revision, only to the extent that Subchapter

C, as revised, provides that the law of a jurisdiction other than

the jurisdiction in which the financing statement is filed governs

perfection of a security interest in collateral covered by the

financing statement.

(f)AAA financing statement that includes a financing

statement filed before the revision takes effect and a continuation

statement filed after the revision takes effect is effective only

to the extent that it satisfies the requirements of Subchapter E,

as revised, for an initial financing statement.

(g)AASubsection (c)(2) does not apply to a financing

statement that was filed before July 1, 2001, in the proper office

in this state pursuant to Section 9.401, as that section existed

immediately before July 1, 2001, and as to which the proper filing

office was not changed pursuant to Section 9.501 of the

revision.AAThe lapse date of such a financing statement is the day

when the financing statement would have ceased to be effective

under Section 9.403(b), as that section existed immediately before

July 1, 2001.AAOn timely filing of a continuation statement within
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six months before that lapse date, the effectiveness of the

financing statement continues for another period of five years

commencing on the lapse date, and succeeding continuation

statements may be filed within six months before the expiration of

the five-year period and each additional five-year period to

continue the effectiveness of the financing statement.

Reenacted from Acts 1999, 76th Leg., ch. 414, Sec. 3.05 and amended

by Acts 2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.

Amended by:

Acts 2007, 80th Leg., R.S., Ch. 565, Sec. 5, eff. June 16,

2007.

Sec.A9.706.AA WHEN INITIAL FINANCING STATEMENT SUFFICES TO

CONTINUE EFFECTIVENESS OF FINANCING STATEMENT. (a) The filing of

an initial financing statement in the office specified in Section

9.501, as revised, continues the effectiveness of a financing

statement filed before the revision takes effect if:

(1)AAthe filing of an initial financing statement in

that office would be effective to perfect a security interest under

this chapter, as revised;

(2)AAthe pre-effective-date financing statement was

filed in an office in another state or another office in this state;

and

(3)AAthe initial financing statement satisfies

Subsection (c).

(b)AAThe filing of an initial financing statement under

Subsection (a) continues the effectiveness of the

pre-effective-date financing statement:

(1)AAif the initial financing statement is filed before

the revision takes effect, for the period provided in Section

9.403, as it existed immediately before the effective date of the

revision, with respect to a financing statement; and

(2)AAif the initial financing statement is filed after

the revision takes effect, for the period provided in Section

9.515, as revised, with respect to an initial financing statement.

(c)AATo be effective for purposes of Subsection (a), an

initial financing statement must:
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(1)AAsatisfy the requirements of Subchapter E, as

revised, for an initial financing statement;

(2)AAidentify the pre-effective-date financing

statement by indicating the office in which the financing statement

was filed and providing the dates of filing and file numbers, if

any, of the financing statement and of the most recent continuation

statement filed with respect to the financing statement; and

(3)AAindicate that the pre-effective-date financing

statement remains effective.

Reenacted from Acts 1999, 76th Leg., ch. 414, Sec. 3.06 and amended

by Acts 2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.

Sec.A9.707.AAAMENDMENT OF PRE-EFFECTIVE-DATE FINANCING

STATEMENT. (a) In this section, "pre-effective-date financing

statement" means a financing statement filed before the revision

takes effect.

(b)AAAfter the revision takes effect, a person may add or

delete collateral covered by, continue or terminate the

effectiveness of, or otherwise amend the information provided in a

pre-effective-date financing statement only in accordance with the

law of the jurisdiction governing perfection as provided in

Subchapter C. However, the effectiveness of a pre-effective-date

financing statement also may be terminated in accordance with the

law of the jurisdiction in which the financing statement is filed.

(c)AAExcept as otherwise provided in Subsection (d), if the

law of this state governs perfection of a security interest, the

information in a pre-effective-date financing statement may be

amended after the revision takes effect only if:

(1)AAthe pre-effective-date financing statement and an

amendment are filed in the office specified in Section 9.501;

(2)AAan amendment is filed in the office specified in

Section 9.501 concurrently with, or after the filing in that office

of, an initial financing statement that satisfies Section 9.706(c);

or

(3)AAan initial financing statement that provides the

information as amended and satisfies Section 9.706(c) is filed in

the office specified in Section 9.501.
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(d)AAIf the law of this state governs perfection of a

security interest, the effectiveness of a pre-effective-date

financing statement may be continued only under Sections 9.705(d)

and (f) or Section 9.706.

(e)AAWhether or not the law of this state governs perfection

of a security interest, the effectiveness of a pre-effective-date

financing statement filed in this state may be terminated after the

revision takes effect by filing a termination statement in the

office in which the pre-effective-date financing statement is

filed, unless an initial financing statement that satisfies Section

9.706(c) has been filed in the office specified by the law of the

jurisdiction governing perfection as provided in Subchapter C as

the office in which to file a financing statement.

Reenacted from Acts 1999, 76th Leg., ch. 414, and amended by Acts

2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.

Sec.A9.708.AA PERSONS ENTITLED TO FILE INITIAL FINANCING

STATEMENT OR CONTINUATION STATEMENT. A person may file an initial

financing statement or a continuation statement under this

subchapter if:

(1)AAthe secured party of record authorizes the filing;

and

(2)AAthe filing is necessary under this subchapter:

(A)AAto continue the effectiveness of a financing

statement filed before the revision takes effect; or

(B)AAto perfect or continue the perfection of a

security interest.

Reenacted from Acts 1999, 7th Leg., ch. 414, Sec. 3.07 and amended

by Acts 2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.

Sec.A9.709.AA PRIORITY. (a) This chapter, as revised,

determines the priority of conflicting claims to collateral.

However, if the relative priorities of the claims were established

before the revision takes effect, this chapter, as it existed

before the effective date of the revision, determines priority.

(b)AAFor purposes of Section 9.322(a), as revised, the

priority of a security interest that becomes enforceable under
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Section 9.203, as revised, dates from the time the revision takes

effect if the security interest is perfected under this chapter, as

revised, by the filing of a financing statement before the revision

takes effect that would not have been effective to perfect the

security interest under this chapter, as it existed immediately

before the effective date of the revision. This subsection does not

apply to conflicting security interests each of which is perfected

by the filing of such a financing statement.

Reenacted from Acts 1999, 76th Leg., ch. 414, Sec. 3.08 and amended

by Acts 2001, 77th Leg., ch. 705, Sec. 23, eff. June 13, 2001.
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LOCAL GOVERNMENT CODE

TITLE 6. RECORDS

SUBTITLE B. COUNTY RECORDS

CHAPTER 192. INSTRUMENTS TO BE RECORDED BY COUNTIES

Sec.A192.001.AAGENERAL ITEMS. The county clerk shall record

each deed, mortgage, or other instrument that is required or

permitted by law to be recorded.

Acts 1987, 70th Leg., ch. 149, Sec. 1, eff. Sept. 1, 1987.

Sec.A192.0015.AASUBDIVISION PLAT. In recording a plat or

replat of a subdivision of real property, the county clerk and a

deputy of the clerk are subject to the requirements and

prohibitions established by Section 12.002, Property Code.

Added by Acts 1989, 71st Leg., ch. 624, Sec. 3.07, eff. Sept. 1,

1989.

Sec.A192.002.AAMILITARY DISCHARGE RECORDS. (a) The county

clerk shall record the official discharge of persons who after 1915

have served as members of the United States armed forces, the United

States armed forces reserve, or an armed forces auxiliary.

(b)AAThe county clerk may not charge a fee for the recording

and keeping of a military discharge record.

(c)(1) This subsection applies only in relation to a military

discharge record that is recorded with a county clerk under this

section before September 1, 2003.

(2)AAThe veteran who is the subject of the record or the

legal guardian of the veteran may direct, in writing, that the

county clerk destroy all copies of the record that the county clerk

makes readily available to the public for purposes of Section

191.006, such as paper copies of the record in the county courthouse

or a courthouse annex, microfilm or microfiche copies of the record

in the county courthouse or a courthouse annex, and electronic

copies of the record that are available to the public. The county

clerk shall comply with the direction within 15 business days after

the date the direction is received. The county clerk’s compliance

does not violate any law of this state relating to the preservation,
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destruction, or alienation of public records. The direction to

destroy the copies of the record, the county clerk ’s compliance,

and any delay between the time the direction is made and the time

the county clerk destroys the copies may not be used to limit or

restrict the public’s access to the real property records of the

county.

(3)AAA county clerk who receives a request under

Chapter 552, Government Code, for inspection or duplication of a

military discharge record recorded before September 1, 2003, is

only required to search for the record in places where or media in

which the county clerk makes records readily available to the

public for purposes of Section 191.006, such as paper records

stored in the county courthouse or a courthouse annex, microfilmed

or microfiched records stored in the county courthouse or a

courthouse annex, and electronically stored records made available

to the public. This subdivision does not apply to a request made by

the veteran who is the subject of the military discharge record or

the legal guardian of the veteran.

Acts 1987, 70th Leg., ch. 149, Sec. 1, eff. Sept. 1, 1987. Amended

by Acts 2003, 78th Leg., ch. 438, Sec. 2, eff. Sept. 1, 2003.

Sec.A192.003.AARECORDS OF NEW OR ENLARGED COUNTY. (a) If a

new county is created in whole or in part from the territory of

another county or if territory is added to an existing county from

another county, the commissioners court of the new county or the

enlarged county shall require the county clerk to rerecord each

deed, mortgage, conveyance, encumbrance, or muniment of title that

affects or relates to real property in the territory taken from the

other county and that is recorded in the other county. If the

territory is acquired from more than one county, the clerk shall

maintain separate sets of records for the records obtained from

each county. The records shall be indexed and arranged as provided

by law.

(b)AAAfter the records are legibly rerecorded, the county

clerk or the clerk’s deputies who rerecorded them shall compare

them with the original record. The county clerk or the clerk ’s

deputies who rerecorded the records shall certify to the
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correctness of the records under their official oath and shall

impress the commissioners court’s seal on the records.

Acts 1987, 70th Leg., ch. 149, Sec. 1, eff. Sept. 1, 1987.

Sec.A192.005.AACERTAIN PROBATE RECORDS. The commissioners

court of a county may require the county clerk to record any

previously unrecorded probate records if the commissioners court

determines that the recording is necessary.

Acts 1987, 70th Leg., ch. 149, Sec. 1, eff. Sept. 1, 1987.

Sec.A192.006.AACOUNTY COURT RECORDS. (a) The county clerk

is the custodian of the records of the county court in civil and

criminal cases and in matters of probate. The county clerk shall

record each act and proceeding of the county court, record under

direction of the judge each judgment of the court, and record the

issuance of and return on each execution issued by the court.

(b)AAThe county clerk shall keep the records of the county

court properly indexed and arranged.

Acts 1987, 70th Leg., ch. 149, Sec. 1, eff. Sept. 1, 1987. Amended

by Acts 1989, 71st Leg., ch. 1248, Sec. 52, eff. Sept. 1, 1989.

Sec.A192.007.AARECORDS OF RELEASES AND OTHER ACTIONS. (a)

To release, transfer, assign, or take another action relating to an

instrument that is filed, registered, or recorded in the office of

the county clerk, a person must file, register, or record another

instrument relating to the action in the same manner as the original

instrument was required to be filed, registered, or recorded.

(b)AAAn entry, including a marginal entry, may not be made on

a previously made record or index to indicate the new action.

Added by Acts 1989, 71st Leg., ch. 1248, Sec. 53, eff. Sept. 1,

1989.
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GMAC Mortgage -
3451 Hammond Ave 
P.O. Box 780 
Waterloo. IA 50704-0780 

07/30/09 

GREGORY C MORSE 

223 HIGH POINT DRIVE 

PLANO TX 75094 

RE: Account Number 
Property Address 

Dear GREGORY C MORSE 

0476868450 
223 HIGH POINT DRIVE 

PLANO TX75094 

We have received your authorization allowing GMAC Mortgage, LLC to release account 
information to Alois Goldstein. A copy of the request is now in your file. 

For security purposes, an authorized individual must confirm the last four digits of one of the 
borrower's Social Security numbers when contacting our office. 

If you have any questions, please contact Customer Care at 800-766-4622 between the hours 
of 6:00 am and 10:00 pm CT Monday through Friday and 9:00 am to 1 :00 pm CT on 
Saturday. 

Customer Care 
Loan Servicing 

2:18 

I 
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GM~~ Mortgage 

July 30, 2009 

Alois Goldstein 
7380 S Eastern Avenue Suite 124265 
Las Vegas NV 89123 

RE: Account Number 
Property Address 

Dear Alois Goldstein: 

0476868450 
223 High Point Drive 
Plano TX 75094 

Please be advised that this letter serves as our response to a Qualified Written Request ("QWR") 
for infonnation regarding the above-referenced GMAC Mortgage account dated July 21, 2009 
and received on July 23, 2009. In the correspondence, detailed infonnation and documentation 
regarding nearly every aspect of the mortgage loan transaction was requested, beginning with its 
origination. 

In response to the inquiry, GMAC Mortgage has enclosed a copy of the account's payment 
history as required by the Real Estate Settlement Procedures Act ("RESPA"). 

Because the letter appears to be questioning nearly every aspect of the loan transaction, it is 
difficult for GMAC Mortgage to identify any specific concern(s) you have regarding the 
servicing of the account. Nevertheless, in an effort to be responsive to the request, copies of 
pertinent documentation GMAC Mortgage has in its records are enclosed. 

• Note 
• Deed of TrustIMortgage 
• HUD-I Settlement Statement 

If after reviewing this infonnation, you have any specific questions or concerns regarding the 
mortgage loan servicing of this account, please contact Customer Care at 1-800-766-4622 
between the hours of 6:00 am to 10:00 pm CT Monday through Friday and 9:00 am to 1 :00 pm 
CT on Saturday. 

Customer Care 
Loan Servicing 
Enclosures 
KB 
C: Gregory C Morse 

3451 Hammond Ave 
Waterloo, IA 50704 

Tel: {800)766-4622 

J . 
/ 
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NOTE 

MARCH 3RD, 200S 

10''''1 

HOUSTON 

[City) 

223 HIGH POINT DRIVE, PLANO, TX 75094 
[PcO!>Cny Addfas} 

1. BORROWER'S PROMISE TO PAY 

TEXAS 

[Slalel 

In relUm for a loan that I have received, I promise to pay U.S. $ 41-\,500'.00 (this amount is called 'Principal'), 
pJ\I$ interesl. 10 the order of the Lender. The Lender is HOMECOMINGS FINANCIAL, LLC (F /K/A HOMECOMINGS 
FINANCIAL NETWORK, IKC.) 

I will make all payments under this Note in the form cif cash. chec!I: or money order. 
I understand that the Lender may transfer this Note. The Lender or anyone who takes this Note by transfer and who is 

entitled 10 receive paymeots under this Note is called the 'Note Holder. ' 

2. MEREST 
InrCl'C$t will be charged 011 unpaid principal untilthc full arnoUilt of Principal has been paid. I will pay intcrcSl at a yearly 

rate of 6.0000 %. . 
The interest rate required by this Section]. is the rale I will pay both before and after any defaull described in Section 6{B) 

of this Note. . 

3. PAYMENTS 
(A) Time and Place of Payments 
I will pay principal and imerest by making a payment every momh. 
I will make my monthly payment on the FIRST day of each month beginning on MAY 1ST, 2008 . I will 

make these payments every month until r have paid all of the principal and interest and any other charges described below rhall 
may owe under this Note. Each monthly payment will be applied as of its scheduled due date aDd· will be applied 10 interest 
before Principal. If. on APRI:' 1ST, 2036 • I still owe amoWlIS under this NOle. I will pay those IIIIOU&ts in full on 
thilt date, which is called the "Maturity Date. ' 

I will make my monthly paynu:rus at 14850 QUORUM DRIVE, SUITE 500, DALLAS, TX 75254 
or at a different place if requ~ by the Note Holder. 

(8) Amount oC Monthly Payments 
My monthly payment will be in the amount of U.S. $ 2,485.14 

4. BORROWER'S RIGHT TO PREPAY 
1 have the right to =ke paymenlS of Principal at any time. before they are due. A paymenr of PrlnI:ipal only is known as a 

"Pn:paymeot.' When I make a PrcpaymcnC, I will tell the Note Holder in writing that lllIl doing so. I may not de$ig!late a 
payment as a Prcpaymeot if I have not made all the monthly paymentS due under the Note. 

I may make a full Pn:paymcnt or paniaJ Pn::paymems without paying a Prepayment charge. The NOIe Holder will \l$e my 
Prepayments to !educe the amount of Principal thiI. I oWe under thi$ Note. However. the Note Holder IDlY apply my 
Prepaymcrn to the accrued and unpaid interest on the Prepayment amount. before applying my Prepa)'lllCnL 10 reduce the 
Principal amount of the Note. If I make a partial Prepayment, there will be no changes in the due date or in the lIIlOunt of my 
monthly payment unless the Note Holder agrees in writing to those changes. 

MUlTISTATE FIXED RATE NOTE,SingIO F.m~y·Fannie MaelFreddie Mac UNIFORM INSTRUMENT 
Amenclecl lor Tu .. 

Q -6N(TXI,oo,,, Form 3200 1101 
• VMP MORTGAGE FORMS· UIOOttotl~7Z'l", 

,....1Of3 "'IU.~ 

/ 

I 
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5. LOAN CHARGES 
If a law, which appli~ to this loan and which seu maximum loan clwg=>. is [wally interpretw so that the intereSt or othc{ 

loan charges collecfCd or to be collccfCd in co)nnection wit" this loan exceed !he pennitfCd limiu. then: (a) any such loan clIarge 
shall be reduced by the amount necessary to reduce the charge :0 the pennined limit; and (b) any sums already collcctcd from 
me which exceeded pennitted limits will be refunded to me: The Note Holder may choose to ~ this refund by reducing the 
Principal J owe under this Note or by making a direct payment to me. If a refund reduces ~ipal, the reduction will be ueated 
3S a panial Prepayment. 

6. BORROWER'S FAILURE TO PAY AS REQUIRED 
(A) Late Charge ror <h'en1ue Payments 
If the Note Holder has not received the full amount of any monthly payment by the end of 15 

after the date it i.II due. I will pay a late charge to the Note Holder. The amount of the charge will be 5.00 
calendar days 

% of 
my overdue paylJlCllt of principal and iuterest. I will pay this latc charge promptly but, only once on each late paymeJU. 

(11) Default 
If I do no! pay thc full amount of each monthly payment on the datc jt is due, I will be in default. 

(e) Notice of Default 
If I am in default, the Note Holder may send me a written notice telling me that jf I do not pay the overdue amount by a 

celtain date. the Note Holder may require me to pay immediately the full amount of Principal which has not been paid and all 
the iDll:reSt that lowe on thal amount. That date must be at least 30 days after the date on which the notice is mai:ed to me or 
delivered by othcr DlI:3JIS. 

(D) No Waiver By Note Holder 
Even if, at a time when I am indcfault, tbe Not~ Holder does not require me to pay immediately in full as described 

above, the Note Holder .... ~1I stil! bave me, rigbt to do so if I am in dcf.lull at 1I1a1er time. 

(E) Payment of Note Holder's Costs and Expenses 
If the Note Holder bas required me to pay immediately in full as described above, the Note Holder will have the right to 

be paid back by me for all of its COS!5 and expenses in enforcing this Note to the elttent not prohibited by applicable law. Those 
expe.oses include. for example, reasonable attorneys' fees. 

7. GrVING OF NOTICES 
Unleas applicable law requires a different Dldhod. any notice thaI must be given to me under this Note will be given by 

delivering it or by mailing it by rust class maiJ to me at the Property Address above or at a different address if I give the Note 
Rolder a notice of my different addfC$$. . 

lvJ.y notice that must be given to the Note Holder UDder. this Nore will be given by delivering it or by mailing it by first 
class mail to the No~ Holder at the address stated in Section 3(A) above: or at a diff~ address if I am given a n:>tice of that 
different address. 

8. OBLIGATIONS OF PERSONS UNDER nus NOTE 
If more than one person Signs this Note, cadi person i~ fully and personally obligated to keep all of the: promises made in 

this Note. including the proaUsc to pay the full amount owed. Any person who is a guatalltor, sucety or elldorscr of !his Note is 
also obligated 10 do these things. Any person who takes over these obligations. including the otlligaliorus of a guaRIItOI', surety 
or endorser of this Note, is also obligated to keep all of the promises made in this Note. The Note Holder may enfQ= its rigbu 
under this Note against each person individually or against all of us together, This =ns that any one of us may be required to 
pay all of the amounts owed under this Note. 

9. WAIVERS 
I and any other person wbo bas obligations under this Note waive the rigbts of Pmemment and Notice of Dishonor. 

"J'leseDllllenl" means the rigbt io require the Note Holder to demaad payment of atnOUOtS due. "Nocke: of Di.llbonor" means the 
right to reqUire the NOle Holder to give notice to otber persoas that amou'!t5 due have 1101 been paid. 

/ 

I 
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· ... 

10. UNIFORM SECURED NOTE 
This Note is a uniform instrument with limited variations in some jurisdictions. In ilddition to the prolCCtions given to the 

Noce Holder under this Note, a Mortgage, Deed of Trust, or Security Deed (the 'SetUricy Instrument"), dated the san;,c date as 
this Note, protects the Note Holder from possible losses which might result if 1 do not keep the promises which I make in Ihis 
Note. That Security Instrument describes bow and under what conditions I may be required to' make immediate paymcot in full 
of aU amounts I owe under this Note. Some of those conditions are dc:scribed as follows: 

If all or any part of the Property or any Interest in the Property is sold or transferred (or if Borrower is 
not a natural person and a bcniIficial interest in Borrower is sold or uamterrcd) without Lender's prior wrirtcn 
consent, Lender may require immediate payment in full of all SUIDS secured by this Security InstrulllCllI. 
However, this option shall not be exercised by Lender if such exercise is prohibited by Applicable Law. 

If Lender exercises. chis option, Lender shall give Borrower notice of ac:cclcration. The notice sball 
provide a period of not less (han 30 days from the date the notice is given in accordance with Section IS 
within which Borrower must pay aU sums SetUred by this Security IIlSUUIDmt. If Borrower fajJs ro pay these 
sums prior to the expiration of this' period, Lender may invoke any J'eDlCd.ics permitted by this Security 
Instr\llll.Cl1l without further notice or demand on Borrower. 

THIS WRITTEN LOAN AGREEMENT REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES A..'IID 
MAY NOT BE CONTRADICTED BY EVIDE.'IICE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL 
AGREEMENTS OF THE PARTIES. . 

THERE ARE NO UNWRITl'EN ORAL AGREEMENTS BETWEEN THE PARTIES. 

WITNESS THE HAND(S) AND SEAL(S) OF THE UNDERSIGNED 

~1->!~c::..=L.tIMr~,---= ____ (scal) 
GREGORY C. MORSE -BoIro ..... 

_______________ (Scal) 

·BoTrower 

______________________ ~eaI) 

.. Borrower 

_______________ (Seal) 

·8om>.,.,. 

G .6NCTXI .001 II 
~ 

______________ (SeaI) 

·Borrow« 

______________ (Scal) 

-Borrower 

_________________ (ScaJ) 

-Borro_ 

_____________ (SeaI) 

Without Raoourae 
Pay to the Order of 

·Borrower 

{Sigll Original Only] 

Form 3Z00 1101 

/ 
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Return To: H mecomings Financial 
o Meridian Crossing. Ste. 100 
Mi eapolis MN 55423 
1.0 .... um ..... : 047-686845-0 

PlqIarcd By: Homecomi ga 'Financial 
14850 Quo um Drive, Suite 500 
Dallas, TX 75254 

---------{Spacc Aboo.ThllLlneFotll._nIlDIllolal---------

DEED OF TRUST. 
MIN 100062604768684500 

NOTICE OF CONFIDENTIAUTY RIGIITS: IFYOU ARE A NATURAL PERSON, 
YOU MAY REMOVE OR STRIKE . ANY OR ALL OF THE FOu,oWING 
INFORMA nON FROM· ANY INSTRUMENT THAT TRANSFERS AN INTEREST 
IN REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBUC 
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S UCENSE 
NUMBER. 
DEFlNmONS 
Words IIsed in multiple sectiOllS of tbia docwnent are defined below and oilier words are defined in 
SectiQIlS 3. 11. 13, 18, 2() and 21. Cem.in rules regatding the usage of worda used in this docuInaIt arc 
also provided in Settion16. 
(A) "Security lnstnIment" means this dOCUlllCllt, which is dated MARa! lRD, 2008 
together with all Riden to this document. 
(B) "Borrowa"' is 
GREGORY C. MORSE, AN UNMARRIED MAN 

Borrower. is the grantor under this Security Insuument; 
(q "Lender" is 
HOMECOMINGS FINANCIAU, LLC (F/K/A HOMECOKINGS FINANCIAL NETWORK, INC.) 

TEXAS-Single FamiIy-F.w. Mo.n'nod'" Mac UNIFORM INSTIIUIIIIENT WIlli M£RS 
MFIX7770 (0612007) , 047~ 
Woltora KlUWOT !'i"""cial SeM_ 

1/MP--6AmeJ 107041 

";'ok~ '.,01" 

Fonn 3044 1'01 

IIIIIIIU 

/ 
/ 
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Lender is a LIMITED LIABILITY COMPANY 
organized and existing under the laws of DELA!'lARE 
Lender's addre$$ is 14850 QUORUM DRIVE, SUITE 500 
DALLAS. TX 75254 
Lender includes any holder of the Note who is entitled 10 rC(Cive payments undec the Note. 
(D) "Trustee" is Atty. Don If. Ledbetter 

17130 Dallas Parkway, .115. Dallas 
• Trustee's address is 

,TX 75248 

(E) "MERS" is Mortgage Electrcnic Registration Systems.~. MERS is a separate corporation that is 
acting solely as a nomiuee for Lwlec and Lender's IUCcessors and assigns. MERS Js a beaeftciary UDder 
this SeaJrlty lDstrument, MERS is organized and' existing under the laws of Delaware, and bas an 
addRas and telephone number of P.O. Box 2026, Flinl, Ml48S01-2Ol6, tel. (888) 679-MERS. 
(F) "Note" means the promissory DOte signed by Borrower iud dated MARCH 3RD. 2008 
The Note states that Borrower owes Lender FOUR HUNDRBD FOURTBEN- THOUSAND FIVE 
HUNDRED AND NO/100 Dollars 
(U.S. $ 414 • 500 . 00 ) plus illterest. Borrower has promised 10 pay this debl in regular Periodic 
Payments and 10 pay the debt ill fuIi1101 laler than APRIL 1ST, 2038 
(G) "Property" means the property that is described below under the heading "Transfer of Rights in the 
Property. " 
(II) "Loan" means the debl evidenced by the Note. plus interest. any prepayment cbargea and 1ate charges 
due under the Note. and all sums due WIder this Security lns~, plus interest. 
(J) "RIders" means all Riders to litis Security lnsttumettt that arc executed by Jlorrower. The followin& 
Riders arc to be executed by Borrower [chec:k box as applicable]: 

§ Adjustable Rate Rider § Condominium Rider 0 Second Home Rider 
Balloon RU:Ier PI8nned U nit Development Rider 8 1-4 Family Rider 
V A Rider Biweekly Paymell1 Rider Olher(a) [specifyl 

(J) • A.pplialblt La.... 1IlWIS all oontrollin& applicab~ ~ral, Stale and 10cal statutes. regulations, 
ordinances and administrative rules and orders (thai: bave the effect of law) as well as all applicable tiDal, 
non-appealable judicial opinions. 
(K) "CouummIty Assoc:iaUoD Dues, Fees, and Assessments" means all dues, fees. assesSlllCll" and other 
charges that arc imposed on Borrower or the Property by a condominium association, homeowtJelS 
association or similar organization. 
(1..) "EIec:tron1c Funds TransCer" means any lIansfer of funds, other than a I1311S11Ctian oriSiJlaald ~ 
cheek, draft, or sitDilar paper insaument, wbich is initimd through an e1cctrocie terminal. teiephoDic 
instrwnent. computer, or magJlI:tie lape so as to order. instnIcr. or authorize a fiaancial institution 10 debil 
or c:m!it an aa:ounl. Such lerm includes. but is nol limited 10, point-of-sale traIISfers. automated teller 
machine tramactions. U"anSfm initiated by tclqmooc. ""itc transfers; and aulOlllated clearinghouse 
transfers. 
(M) ''Escruw Items" means !bose items that are described in Section 3. 
(l'I) HMiIallaneous Proceeds" means any oompeusation, settlemcm, aware of daraagts, or proceeds paid 
by any tbiId party (ObC than ID$Urance proceeds paid ~ the ooverages c1cscribod in Section S) for: (i) 
daIDage to. or deatruction ot. the Property; (ii) condemnation or other lakin&. of all or any pan of the . 
Property; (ill) cxmveyance in lieu of condemnation; or (iv) misrepresentations of. or omissions as 10, the 
value arA10r condition of the Property. . 

VMpe -8A1TXl 10)041 fonn 3044 1101 
MFTXmO (06120()7) I 041-41684s-G 

/ 
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(0) "Mort&qe 1Ds\Iranee" means insurance protec:ling Lender acainst the nonpayment of, or default 00., 

the Loen. 
(p) "l'eriodk Paymeat" means tile regu\alty sdleduI~ Ill\O\IIll d\le for (i) principal and iDtmat IJIlder the 
Note, pillS (ii) my amounIS aer ~on 3 of 1bia Sec:urity lllstnJmcm. 
(Q) "RESPA- means the .ReaI EstaIe SeUlcmem ProcccIures Act (11 U.S.C. Section 1601 ef seq.) and Its 
impleDlCllling le&Uialion, llc&uIation X (24 C. F. R. Part 3S(0); II !hey might be ameDdcd from time to 
lime, or any additional or IlIlXCSSOf legislation Of regulation Ihallovems the SIDle subject maacr. Ai usccI 
in this Seeauity 1nItruuJent, ~RESPA' refers 10 all n:quireznents and rcstricti0D5 that are impoIcd in regan! 
to a 'fcdcrally re\arcd IIIOItg8ge loan' even if Ibc Loan does DOt qualify u a 'fcderally related mortgage 
loan' I1Ilder RESPA. 
(It) ·Successor 10 IDCerest of Borrower" mans my party that bu I3IceIl lide ro die Property, whether or 
DOt that party bu assumed Borrower's obligatiOll5 under the Note andlor !his Security Instrument . 

. TRANSFER OF RIGHTS IN nm PROPERTY 
l'bc bcacfu;iary of this SecuritY lnstxuma11 is MI!RS (solely u 1IO~ for Leti.der and Lender's 
SUlXCSSOfS and aSligus) and the _ra aoo assigns of MERS. This Security [1ISU'IIIIlCIIt 
secures to Lender: (i) the repayment of Ibc Loan,. and all I'CIltwais, cxtellSions IIIlI1 mOI1iticaliOlls 
of tbe Note; m1 (ii) tilt perfonnance of Borrower's CO\'enant1 and agreemeatS UDder !his 
Security Ixlstrumeot IIIlI1 the Note. For Ibis JIUl'P(i8e, Borrower imvoc:ably grama IIIlI1 c:onveys 10 
Trustee, in trust, with power of sale, the following described propeny located in the 
COUNTY . of COLLoIN 

fI'l'pc of 1Icccm!ia&: JuriodictioJ\l tNa- or 1=mIu., JutiIdicIioDJ 
Legal description attached hereto and made a part hereof 

ParcelID Number: R445700B00401 
·223 HIGH POINT DRIVE 
PLANO 
("Property Address'): 

whicll curraWy has !be address of 
• . [S1IUtI 

IClt1). Texss 75094 (Zip Code) 

TOGB'1'HER Wll'H all die iIPpruvcmeuIs DOyi or her.- erected on die property, and all 
easerneDII, appurteDaIICeS, and fix1IIres !lOW or berea1ter a pan of die JIfOpMy. All xeplnmenrs IIId 
addiIions shall also be eovercd by this S-nty lnsCrument. All of !he foregoing is refened to in IhiI 

-~ ........ 3044 1101 

~ . 
/ 
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Seeurlty IllSll'llll\ellt as the 'Propeny.· Borrower undetstallds all<! agrees that MERS holds OIIly legal title 
10 the inlUe$tS granted by Borrower in this Security InsIIumeDI., but, if ~ 10 l:Omply with law or 
custom, MERS (as oommce for Lcodcr and Leoder's _SOts Illd assigns) has the right: 10 uercise my 
or all of those ialerests, including, but net limited 10, the right 10 fo~ose and· sell the Pmperty; aod 10 
take any action required of ~er including, but DOt LiJllited 10, releasing Illd canceling this Security 
Instrument. 

BORROWER COVENANTS that Borrower is lawfully seised of the estate hetdly l:Onvcyed Illd has 
the righllO grant and l:Onvcy the Property and that the Property is unenCll1llbmd, except for CIlCUIIlbraoces 
of record. Borrower warrants and will. defend gc:nmilly the title 10 !he Property apinst all claims all<! 
dcmand$, subject to any eucwnbrances of record. 

TIiIS SECURITY INSTRUMENT combines uniform covenants for natioDaI use aod oon-uniform 
covemnlS wi!h limited variations by jurisdiction to constitute a unifonn security instrument covering real 
property. 

UNIFORM COVENANTS. Borrower and Lender COvetWlt aod Jgree as folloY/1: 
1. Paymeut or Prindpal, lDtrrest, EKro~ Items, PrepayDleut C1arges, and Late Charges. 

Borrower shall pay when due the principal of, and int=st on, the .debt evidenced by the Note and any 
prepayment tharges and late charges due under the Nore. Borrower shall also pay funds for Escrow ltelllS 
pursuant to Section 3. PaymentS due under the Nore and Ibis Security lnsuwnI:n! shall be made in U.S. 
currency. However, if any ella or other instrument received by Lender as paylOmt under the Nore or this 
Security Instrwneru is returned to Leoder unpaid, Lender may requm that any or all sub5equen! paY1!IaI1S 
due under the: NOIe and this Security Instrument be made in oJ]C or more of the following fonns, as 
selected by Lender: (a) c:aah; (b) money order; (c) c:crtified dleck, bank dIcclt, treasurer's dleck or 
casbier', check, provided any such check is drawn upon an insdmtion wbose deposits are insured by a 
federal agCllC}', insrrumemality, or entity; or (d) ElectroDie Funds Transfer. 

PaymentS are deemed received by Lender when received at the location dcsiguaIed in the Nor.c or at 
such other location as rm.y be designated by Lender in aa:on:lance with the notice provisions in Section I~. 
l..cJlder may TctIIm any payment or jlQrdal jlQymenl if the payment or paItial paymenIS arc insufficient to 
bring the Loan =t. Lender may ~ any paymmt or panW payment insIlfficiem 10 b~ !he Loan 
current, without waiver of any rights hereunder or ptejudicc to its rigjlts 10 refuse such payment or partW 
paymentS in the futu~, but Lender is not obligated to apply such paymen1S at the ~ such paymentS are 
accepted. If each Periodic Payment is applied as of its schedllled due elate, then Lender need DOl pay 
interest OD unapplied funds. Lender may hold such uuapplied funds unti1 Borrower makes paymmt to bring 
tbe Loan C\Itl'en!. If Borrower does DOt do so within a IWOtIIble period of time, Lender shall either apply 
such funds or rerum tbem to Borrower. If 1101 applied earlier, such funds will be applied to the oumanding 
principal ~ under the Note immediateJy prior to foreclosure. No offset or c1aim which Borrower 
might have now or in the future against Lender shall relieve Borrower from making paynlellts due under 
the Note and this Security lnsttwnen! or performing !he covenants aDd agreemepts secured by this Security 
lnsttumeDt. . . 

2. Application of PaJDlCldS 'or Proceeds. ~ as otherwise desaibcd in thiS Section 2, all 
paymena IIlXqIted and applied by Lellder shall be applied in ~ followilla order of priority: (a) inrer=t 
due under the Note; (b) priucipal clue under !he Note; (e) amouOls due UIId« Section 3. Slldi pa)'DlClllS 
shall be applied to each Periodic Payment in the oIder in which it bccaIIIIO due. AJJ.y remaining amounts 
shall be applied first to late charges, second 10 any other amounts clue Wlder this Security InsUWllClll, and 
then to ~ucc the principal balance of the Note. 

If Lender R:CCivcs a paymelll from Borrower for a delinquent Periodic PaymaII which !.DeIucIcs a 
sufficie:lll amount 10 pay auy late charge due, the payment may be applied to the delinquen! payment and 
the late charge. If more lhan one Pmodic Payment is ou1SWlding, Lender may apply any payment received 
from Borrower to the I'qIa)'IIIC!It of the Periodic Pa}llllelll3 if, aDd to the extent that, eacb. pay!IlC1ll can be 
paid. in full. To the extent that any excess exists after the: payment is applied to the full payment of one or 
moll: Pmodi\; Payl!1allS, such ex.t:es& nv.y be applied to my late c;bargcs due. Vollll11ll:y prepaymclll& sIIaJ\ 
be applied first to any prepayment charges and tb=.111 dexribed in tbe Note. 

AIJ.y app\iQtioD of paymentS, insurance proceeds, or MiscelIBIICOIIS ~ to principal due under 
the Note shall not eXlelld or postpone the due date, or C:bangc the amount, of Ihe Periodic PaylllClllS. 
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3. Funds for EIc:tow Items. Borrower shall pay 10 Lm!cr on till: day Periodic Payments are due 
WIder the Note. Wllil the Note ~ paid in full. a sum (the "Pund$") 10 provide for payment of amounts due 
fur: (a) lUeS and uaessmenrs and other items which tan attain priorUy over this Security Inatrumcnt 1$ a 
lien or encumbl1Dce on the Propeny; (b) leasehold paymcncs or grouod rents on the Properly, if any; (e) 
premiWDS for any and all insurance required by Lender WIder Section S; and (d) M0rtl. IQSIImlC.e 
premiWDS. if any. or any SUIllS payable by Borrower 10 Lender in' lieu of the payment of Mortgage 
Insurance premiums in accordance with the 'provisions of Section 10. These itclD$ are QfIed "Escrow 
Items.' At origination or at any time during the term of die Loan, Lender IllaY ~ dial CommuniI)' 
Alisociation Dues. Fees. and Assessments, if any. be escrowed by Borrowa-, and such dues, fees and 
8SSelISIIlCllIl shall be an Escrow It=n. Borrower sball promptly furnish 10 Lender all notices of amountli 10 
be paid under !his SccUon. Borrower shall pay Lender die Funds for Escrow ltema unless Lalder waives 
Borrower's obligation 10 pay \be F\IIIds fur any or all &crow Items. Lender may waive Borrower', 
obtigationlO pay 10 l.c:llder FuIJds for any or all Escrow Items at any time. Any IUCII waiver may anly be 
in writing. In die eVCltt of such waiver, Borrower shall pay direCtly, wilen and whete payable, the atnoums 
due for any Escrow Itans far which payment of Funds bas been waived by Lender 31Id, if Leader RqWres. 
shall furnish 10 Lender ~Pt! evidellcing such payment within such time palod 1$ Lender may require. 
Borrower's obligation to make such paymentS 31Id 10 provide receipts shall for all purposc:s be deemed 10 
be a covenant and agreemclll colllai.ncd in this Security InsIIUll1ellt. as die phrase "covcnanl and agreement" 
is used in Section 9. If Borrower is obligated to pay Escrow ItealS directly, pursuant to a waiver. and 
Borrower fails to pay !he atnoUIlt due for an Escrow lleiJl, Lender may =ise its righfS under Section 9 
and pay such amoWll and Borrower shall dlen be obligated Wldtr Section 9 to repay to Lalder any such 
amount. Lender may revoke the waiver as to any or all Escrow 1_ at any time by • notice given in 
ac<:ordance with Section IS and. upon such revocation; Borrower shall pay to Lender all FlUIds. and in 
such IIIIIOUIItS, tIlaI are then RquiIed WIder !his Section 3. 

Lender may, at any time, \:Cliett and hold FlUIds in an atnollllt (a) sufficient to pennit Lender to apply 
the PIIIlds at !he time specified under RESPA, and (b) DOt to CXI:eCd the maximum 8DIOWll a leader can 
require Wlder RESPA. l.cpder shall emmate the amount of Funds due OIl the basis of cumol data and 
reasonable estimates of cxpcnd.irures of future Escrow Items or olherwise in accordance with Applicable 
Law. . 

The Funds shall be hdd in an institution whose deposits are insured by a fedelaI agency, 
instrumentality, or entity (including Lender • if Lender is an institution whose deposits are so insured) or in 
any FedCIll1 Home Loan Bank. Lender shall apply the'Pund$ 10 pay !he Esciow Items no iaIO' dian die tiIJle 
specified under RESPA, Lalder shall not charge Borrower tor ho1dillg and applying die Funds, annually 
analyzing the escrow account, or verifying the Escrow 1_. unless Lender pays Borrower interest on !he 
Funds and Applitable Law permits Lender to make such. a charge. Unles3 an agI'Ce1lICIIl is made in writing 
or Applicable Law requircsinterest to be paid on the Funds, Lender shall not be required to pay Borrower 
any intel'C$t or earnings on the Funds. Borrower and Lender tan agJeC in writing, however, dial intcrtSt 
shall be paid on the Funds. Lender shall give to Borrower, wilhout charge, an annual aa:ounting of the 
Punds as Rquired by RESPA.. . 

If there is a surplus of Funds hdd in escrow: as defined WIder RESPA. Lender sbaII ac:aJunt 10 
Borrower for the ex=! fundS in accoIdance wit!; RESPA. If Ihere is a shortage of Funds beld in escrow, 
as dermed under RESPA. Lender shall notify Borrower 1$ requiIW by RESPA. and Borrower shall pay 10 
Lender die amoWll ocoessary to make up the abortage in accordaJI(;C widl RESPA, but in no more !ban 12 
molllh1y paymentS. If there is a deficiency of Pund$ held in estJ'Ow, as defined under ,RESPA. LePder shall 
notify Borrower as requimI by RESPA, and Borrower shall pay to Lender die IIIIOUIIt nec;£S$31')' to make 
up die deficiency in accordance with RESPA. but in no more than 12 monlh1y payments. 

Upon paymeot in full of all SUIIlS lecured by this Sccuril)' Instruman, Lender shall promptly refund 
to BortoWa' any FUllilb hr:ld by Laldcr. 

4. ~; LleDS. Borrower shall pay all taxes, asses8IIIaIl$, charges, fines, and imposilioos 
attributable to !he Property which tan aaain priority over !his Security ~. IeaseboId paymcnlS or 
gtOlllld rents on the Propc:rty. if any, aDd ColDlllllllity Association Dues. Fees, and .~ts. if lilY. To 
die el(~ !hat Ihese itelll$ are Escrow ItemS. Borrower shall pay diem in !be IIlIItI:w provided in Section 3. 
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Borrower sball promptly diJcbaIge any lien whicll bas Priority over this Security lDstnIment unless 
BollOwer". (a) agrees in writing to the paymalt of the obligation SCC1II'Cd by the lial in a manner accept3b\e 
to LendeT. but only so long as Borrower is pcrfotming such agrccmcnt; (b) COI\I~ the lien in good failh 
by. or defeods against cnfo~1 of the lien in, legal proceedings which in l.cIlder's opinion opctate to 
prevent the cnfo[\;Cment of the lien while chose proceedings arc pending. bill only until such proteedincs 
arc collcluded; or (c) secures from the holder of the lien an agrccmtnJ. .sarisf:laory to Leader Sllbonlinating 
the lien to this Security 1!1SIrUDleIIl. If Lender determines that any pan of the Property is subject to a I~ 
which can attain priority over £his Security 111SU\lIllent. Lender may give Borrower a DDtice identifying die 
lien. Within 10 days of the da!e on which thaloolice is given. Borrower sball satisfy the Iiell or lake ODe or 
more of the actiom set forth above in this Section 4. 

Lc:Dder may require Borrower to pay a one·time charse for a r~ estate tax w:rificatiOll andIor 
repenting lervice used by Lender in connection with this Loan. 

S. Property Insunoce. Borrower shall keep the iUltJfOvemcnts now existing or hereafter erected on 
the Property insured against loss by fire. haurds included within the term 'extended coverage, • wi any 
other hazardI including. but nOl limited to, earthquakes and floods, for which Lender requires iDsurancc. 
This insurance shall be maintaiDed in the amounts (including, deductible lcw:ls) and for the periods that 
l.eDder reqUires. What Lender requires pursuant to the prec:cding sentcDceS can cbangc during tho term of 
the Loan. The insurance carrier providing the insurance shall be chosen by BOlTQwer subject 10 LcIIdcr's 
rigbl to disapprove Borrower's choice. Which right shall 1101 be, exercised unreasonably. Lender may 
require Borrower '10 pay. in connection with lhis Loan. either: (a) a one-time charge for flood zone 
determination. =tificatiOil and trackiog ,services; or (b) a one-time charse for flood zone determination 
and cen:ification services and mbsequent charges each time remappings or similar changes OCC\lr which 
mISOoably might affect such determination or, cenificalion. Borrower shall al1IO be l't$pOIISible for the 
payment of III\Y fees imposed by the Federal Emergency Management Ayp>t:y in ~on with !be 
review of III\Y flood ZOIle detetmination resulting from an objection by BollOwer. 

If BorrowCl fails 10 maintain any of the co~es described abow:, Lender may obtain insurance 
coverage. at Lender', option wi Borrower', expense. Lender is under DO obligation fl) purchase any 
particular type or antollllt of coverage. TherefOR, sudfcow:rage shall cover Lender. bur might or might 
DOl protect Borrower, Borrower', equity in the Property, or the COntMIS of the Property, against any risk. 
hazard or liability and mighl provide greater or lesser cow:rage than was pmoiously in effect. Borrower 
atknowledges that the cost of the insurance coverage so obtaioed might significantly cxc=I the coS! of 
insurance that BolTOwer could have obtained. Any iIIlO\IIlI3 disbursed by Lender under thi& Section S .shall 
become additional debt of Borrower secured by lhis Security Instrument. These amowus shall bear irucrcst 
at the NOIC rate from the dalC of disbursement and shall be payable, with such interest, upon notice from 
Lender 10 Borrower requesting payment. , 

All insurance policies required by Lender and =wals of sucbpolicies sball be subject 10 Lender's 
right 10 disapprove such policies, shall include a standard mortgage clause. and shall name Lender as 
mortgagee BDd/OI as an additiollll loss payee. LcIIder.shalI have the right 10 hold die policies wi renewal 
certificates. If !..alder requires, BoIrower shall promptly gi'¥C to Lender all rcccipIs' of paid prcnlillllll and 
renewal notices. If Borrower obl:ains any form of insurance coverage, not othawise required by Lender, 
for daroagc 10. or desttuction of. the Property. such policy shall include a staIXIard IIIOrtgagC clause and 
shall name Lender as mOrtgagee andIor as an additional loss payee. 

In the event of loss. Borrower shall give prompt lIDtice to the insurance caITicr and ,Lender. Lender 
may make proof of loss if not made promptly by Borrower. Unless Lender and Borrower otherwise agree 
In writing, any illsuraIlu proceeds, whether or not the 1D1er1ying insurance was'required by Lender. shall 
be applied 10 restoratiOll or repair of the Property, if the restoration or repair is ecollOl!liCally feasible aDd 
Lco:!er's security is not lesseDed. During such repair and restoration period, LcDdcr shall have the right ID 
hold such insurance proceeds UIItil LeOOer has bad an opponuoit)' to inspect such Property to emurc the 
work has been I:OIIIpJCIcd 10 Lender's satiJfactioD, plOvided that such inspection shall be undertaken 
pl'Olllptly. l.eDder may disburse proceeds for the repa4-s ami resIOratiOIl in a single paymau or in a series 
of progress payments as die wOzX'is completed. Unless an agreemenI is made in writin& or Applicable Law 
rcquim inIercst 10 be paid on such insurance proc:eeds. Lender shall 1101 be n:qWrcd ID pay Borrower any 
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interest or c:amings on such proceeds. Fees for public adjusters, or o!her !hini parties, retained by 
Borrower sball nol be paid out of the insuraocc proceeds and shall be ~ sole obligation of Borrower. If 
the restoration or repair is not cconolllic:ally feasible or Lender's security would be lessened, the insurance 
proceeds shall be applied to !he sums secured by this Security Instrument, whclhc:r or not !hen due, wid! 
the excess, if any, paid to Borrower. Such insurance proceeds shall be applied in !he order provided for in 
Section 2. 

It Borrower abandons !he Property, Lender may file, oegotiaic and settle any available insurance 
claim and re\au;d matIeQ. If Bortower does not respond within 30 days 10 a notice from Under that !he 
insu11lllU carrier bas offered 10 seule a claim, then Lender may DCgOOatc and seuIe tile claim. The 3O-day 
period will begin when the notice is giYcrl. In either event, or if Lender acquins the Property under 
Section 22 or ocbcrwisc. Borrower hereby assigns to Lender (a) Borrower's rigIUs to any il1S1ImICC 
proceeds in an IIIIlOWlt not 10 exceed the amOlllltS unpaid under the Nole or this ~urity I/lStIII/IIeIJt, and 
(b) any other of Borrower's rights (other than the right to any refund .of UIl5I'IIed pIalliums paid by 
Borrower) UDder ail iJlSWllllCe policies covcrin& the Property, insofar as such right3 are applicable 10 the 
coverage of the Property. Lender may U$e the insurance proc«ds eitbCr to repair or restore !he Propeny or 
10 pay amoU11lS Wlpaid under the Note or !his Security Inscrument, whether or not tbcn due. 

6. Occupaucy. Borrower shall occupy, establish, and usc the Property as Borrower's principal 
residence within 60 days after the el(ecution of this Security JnstrlllDent. and shall continue 10 occupy the 
Property as Borrower's principal residenu for at least one year after the date of occupancy, unless Lender 
otherwise agl'CC$ in writing, which consenl sball not be unreasonably withheld; or unless extc:nuating 
circumstances exist whlcb are beyilnd BotroWet's coinrol. 

7, Presenation, MaintenaDce and Protection or the Property; brspectiODS. Borrower shall DOl 
destroy, damage or impair the. Property, allow the Property 10 deteriorate or commit ~ un the 
Property. Wbedler or DOl Borrower is residing in the Property, Borrower shall mainIain tbe Property in 
order to preveDt the Property from. ~riol:alio& or decreasing in value ~ to its co~ Un1= it is 
dctcrIninod punuaot to Section 5 that repair or restoration is DOt economically feasible. Borrower shall 
promptly repair the Propeny if damaged to avoid fUtther deterioration or damage. If insUrance or 
condeawation proceeds are paid in COllllOCtion wi!h damage to, or the taking of, the Property, Botrowcr 
shall be responsible for repairing or nesloring the Property only if Lender has released proceeds for such 
purposes. Lender way disburse proceeds for the repairs and restoration in a.single payment or in a seriC3 of 
progress paymmlS as the work is completed. If !he insurance or condemnation proceeds are DOt SIlfficicnt 
10 repair or restore the Propcrry, Borrower is not relieved of Borrower's obligation for tbe completion of 
such repair or restoration. . 

Lender or its agC!l1 may make reasonable entries upon and inspections of the Property. If it Iw 
rea:!onable QUSC, Lender may inspect'the interior of the improvcmcms on tbe Property. !..allier sball give 
Borrower 1IOtice at the time of or prior to such an interior inspection specifying SIlch reasonable QUSC. 

8. Borrower's Loan Applicatioa. Borrower sball be in default if, during tbe Loan application 
process, Borrower or any persons or entities acting at the direction of Borrower or with Borrower's 
knowledge or COII9Cnt gavc materially false, lllisicading, or inaccUIIII: infonnatian or statelllelllS 10 Lender 
(or failed 10 provide Lender with material information) in connection wim !he Loan. MareriaI 
reprerontations include, but are not limited 10, represenllltions concerning Borrower', occupancy of the 
Propeny as Borrower's principal residence. 

9. Protection of Leader's Intense fa the Property and Riptr Vader this Security lmtrumeut, If 
(a) Borrower fails 10 perfortD !he covenants and il8recmcnts contaiPed in Ibis Security 1IISIl'UlDC!l1, (b) Iherc 
is a legal proceedin& that might significantly affect .I..eDr:Ier's intctest in the Property lJlIJJor rights under 
this Security lnstrumem (such as a proceeding in banlcruprcy, probare,. for condemllation or forfeiture. for 
emorccment of a liea which may attain priority over this Security 1nsaumem or to cntorce !aWl Or 
reglllations). or (c) Borrower has abandoned !he Property, then I..c:IIder way do and pay for whale\ler is 
reasonable or approprUle 10 proteCt LeMer's interest in the Property and rights under this Security 
InstNment, illcluding protecting and/or auessing the Yal~ of the Property. and securin& and/or repairing 
the Property. Leodcr's actions can include, but are 1IOt Iimitcd 10: <_> paying my S\1I1IS secun:d by a lien 
wbich has priority o\'er this Security 1Dstnunent; (b) appcarina in cowt; and (c) paying reasonable 
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aaomeys' fees to ~t its intertsI in tl!e Propeny aodIor" rights undec thiI SWirity lnitn=t. including 
its secured position in a bal!klUptey proceeding. ~ !he Propc:ny iIIcIudcs, .but is 1101 Umi~ 10, 
cnterin& die PnJpetty 10 make R!pIiIS, cbange loeb, ~ or board 'up docmIlDII windows, doin walcr 
from. pipes, e1i1ninUe bui.Idi!J& or other code vioIa%ioIls or dan&erous coadl!lons. aDd baw l1IiIiQes wmec1 
on or off. Although I.eIIder may take action under thiI S=tioI1 9. Lcudcr does IIOt baY!: to do so aod is DOt 
under lilY duty or obligation to do so. It is agreed Ibar I.eIIder iDculS no liability for not I3Icin& lIlY oull 
aaiOIlS audJorizcd under thiI Section 9. '. 

Any IIIIOIIlIIS di&buraed by Lezlder under thiI Seaion 9 Iball become addiIionai debt of Borrower 
secured by \Ilia Security lnatrumem. These amounlS abaIl bear intertsI at the Note Jate froll1 the date of 
diaburselncl1t aDd shall be payable, willi such interest, upon DOUce from Lender to Borrower ~ 
pa)'Ulall. . . 

If !his Security I~ is on a leaseltold, Borrower shall comply wi1b all rile PrOvisiOllS of tbe 
. lease, If Borrower acquires fee tide to the Property. die leasehold aod !he fcc tide shall not merge unIas 
Lellder IIRCS to the IIlCfF in writing. . 

10. Mortpge InsuraDc:e. If 1.=der requiRe! Mongilse 1nswucc' as I COIIdiIion of makiog die LoaII, 
Borrower shall pay !he ptaDiums RqUbulIO maintain the Mongagc ID5\IQIIU in effix:t. If, for lIlY reason, 
!be Mottp&e IiIsuraDc:c coverage n:quited by l.eIIdu _ 10 be available from the IIIOItpgc iIIsurer !bar 
previously PlOVided such'lnsuraocc aod Borrower was required 10 make separarcly cle&icuated pa)'llleDl$ 
IOward !be praniums for MOllpac Insurance, Bonowcr· shall pay the pzaniums required to obtain 
coverage substantially equivalent 10 the Mongage IDswaDce previously in effect, at I cost aubltantially 
equivalent 10 !he cost 10 Bonower of !he Mol'l8llle IDsuruIce previously in effect, from 111 alternate 
mortgage insurer ae1ec:ta1 by Lender. If substantially equivalent Mortgage Insurance «<ovcra&e is IIOt 
available, Borrower ,ball Continue 10 pay,lO LeIJder tbe amount of tile 5qlatlldy ~ paymcnta that 
were due when !he iosurarlct COVI:flge ceased 10 be in etJec:t, I.eIIder will ~; use auiI i'OIain the.e 
paymtats as I non-refimdable lollS mervc in Ii~ of Mortaaac InaUraw:e. Such. loss racrve shall be 
1IOIH'Cl'undablc, notwiIbstanding Ibe fat:t that !he LoaD is ultiulalcly paid in full, aod LeIIdet shall not be 
~ to pay Bonower lilY interest or camiIlgs on sw:h 1011 resuve. Leader eaillIO longer requiR loss 
reserve payme'lIIS if Monaaae Insumncc COVCI3&e (in !he arJlOUIlI and for die period !hat Leoder requires) 
provilied by 111 insurer selCClCd by Lender again IIec.omes available, is obtained, aDd Lcodet requiRs 
sepuately de$ipIed ~)'QlCIlIS !Oward !he premiums for Mortgage lDsutwe. [f Leuder leCluired MortgaSC 
Insurance as a condition of making die Loan and Borrower was required !O make separately desipated 
paymems toward the premiwns for Mortgage Insurm:o, Borrower shall pay die prmiwns required 10 
maintain Morrpge Iasurance in effea, or to provide 'a IIOIl-refuDdabla 1018 reserve, until Lender's 
requircrnem for Mongage lnsIlranee eads in acconlanu with lIlY wriIrcn ~ beIwccn Borrower and 
Lender providing for such tenniDarion or unt,il teItIIinaIion is requiIcd by Applicable Law. NOIhing in Ibis 
Section 10 affec:!s Borrower', obligation 10 pay inIeItSt at !he Jatc ptOviGed in Ihc Note. _ 

Mortgage IIIS\IrIIICe reimblll'lC$ Lender (or lilY ezttity that pllldwes the Note) for ccnain 10ISeS it 
may iDcur"if Bonower docs not repay tbe LoIl1 as agreed. Borro~ is not a- party 10 till: Mortgage 
~. . . 

Mongage in&um3 cvaluate their '1OIlI1 risk on all such inswaIIce in forte from time to fune, and may 
enter iIIIo agRcIIlIeIIlS with other patties that sbate or mocIifY their risk., or R4lICC losses. 'lbese aarecmcots 
are on b:rIIlI _ conditioas !bar are aatisfaaory to the mortp&e iIIsuler aod Ihc otber party (or panics) to 
~ &p'CCIIJCIIfI. These agreemaItS may require the IIIOrtp&C iIIsuler 10 mike paymaIIS usin& my IOUl'CC 
of funds that the mortgage insurer may have available (whidl may include funds obtained from Mortgaae 
JIIIIIlIIJCe premiums). . .' . 

M a result of these agrecmcnIS, Lender, lilY purcbaser of !he Nore.lJIOIbcr insurer, lilY reinsum, 
any other amty. or any affiliate of aJtJ of the foregoing, may nceive (direaly or ~y) __ that 
derive from (or might be ~ as) a pot1ion of ~', paymeIIII tilr MonsaF lnsuraoce, in 
cxc:llange for sharing or IIIOdifying !he mongaae insurer's risk. or reducin& 1-. If sud! aar
provides that 111 affiIiate of Lender takes a sbar8 of !he insurer's risk in elldlarl&e for • Ibare of the 
premiums paid to tbe insurer. die maogernem is often termed "c:apriw: reiI1sutance. " Funbcr: 

(~ Any IIICb agretmeIdI will IIOt affect the. amoautI that Borrows has .... 10 pay fOl' 
Moztpp 1DsuraDce, or 1lIIY otber terms of the Loa. Sudl agreenIfIIII wIIllIGt iIIcnue the IIIII01IJIt 
BomIwv will owe Cor MortaaP Iasurance, and tbe.f will lICIt mtitle a.r:r 10 my nl'ImIl. 

-,,~ 
VMpeo6AITXI_ ' ..... 11. ."".. 3CI44 1/01 
MP1'X77'IO (OffJJ¥11) I 047-686143.0 

/ 

I 

EXHIBIT 302
12-12020-mg    Doc 7261-7    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 302  

  Pg 15 of 36



(b) AJly sw:h agreaaems will not affect the rlglW; Borrower has - if any • with rapect tAl the 
Mortgace Jnsuraoce under tbe Homeowners Protection Act o.r 1998 or l1li)' other law. These rights 
may include the rIgbt 10 recdve certaln disdoaures, 10 request IIIId obtain cancellaUoo of the 
Mortgage ~ to have the Mortgage IDsuranre tenn.lnated automatically, and/Ol' tAl ~"e a 
refImd or any Mortgage Insul'ance premilllDS that were unearned at the tbne of sud! c:auceUati0il or 
tennination. 

11. AssIgnment or Miscellaneous Proc:eeds; Forfeiture. All Mi.sccllaocous Proceeds arc hereby 
assigned ro and shaI.I be paid ro Lender. . 

If the Property is damaged. such MiscdllWOUS Procecds shall be applied to rmol1llion or tqlair of 
the Propcny, if !be I'eSlOI3tion or ~ir is ec;onomically feasible and lezJdcr's security is DOt lessened. 
During such repair and teItOntion period. Lender shall have the right to hold such Mi=1l1llCOUS ProccccIs 
until Leo:!ec has bad an opportunity ro iDspcct such Propeny 10 ensure !he walk has bocD complC!ed ro 
Lender's satisfaction. provided thar such inspeaion shall be undenaJccn promptly. Lender IDaY pay for !he 
repai!1 and rtSIoration in a single disbuISC:D1Cllt or in a series of proJICSS paymmtS as the warli; is 
cwnplcrecl. Unless an auecmcnt is made in writing or Applicable Law requires IIlterest to be paid on suclI 
Miscellaneous Prooecda. Lender shall not be required to pay Borrower any inIerest or camin&s on such 
Miscdlancolls Proc.eeds. If the restoration or ~r is not cronomical.ly feasible or LeOOer'I security would 
be lessened, the Miscellaneous Proceeds shall be applied to the sums secured by this Security instnlmem, 
whether or not !ben due. wi!b !he excess. if any, paid to Borrower. Such Miscellaneous Proceeds shall be 
applied in !be oilier provided for in Section Z. 

10 !be eVeIlt of a total raking, dcsttuctioo. ot loss in value of !be Property. the Miscellaneous 
Proceeds sball be applied to tbe sums secured by this Security Instrument. whether or DOt !ben due, wilb 
th.c excess. if any. paid ro Botrower. . 

In the evell! of a partial takiDi. clesUuction. or loss in value of the Property in which the fair market 
value of th.c Propeny immediarely before the partial taking. desttuction. or loss. in value is equal to or 
greater than the amount of the sums secured by this Security Insttumcnt i~y before the panial 
taking. clestruction. or loss io value. ucJess Borrower and Lender otbetwise agree in writing. !be sums 
secured by this Security Instrwnent shall be reduced by the amoun1 of the MiJceIlaneoua Ptotecds 
multiplied by the follOwing fiaction: (a) the rora! amount of !be sumS secured' iJnmedialcly before the 
partial talcing. dCStnlCtion. or loss in value divided by (b) !be fair market value of the Property 
immediatcly before the parti~ taking. destruction. or loss in value. MY.balance shaIJ be paid to Borrower. 

In the event of a partial taking. dcstnlcIion. or loss in value of the Property in which the fair market· 
value of the Property imlnediately before the partial taking .. dcstr\lction, or loss in value is less than the 
amount of the sums secured ir:Dm.ediarely before the partial taking; desttucIion. or 10$S in value, unless 
Borrowu and Lender otherwise agree in writing, the MUce.llaneous Proceeds.shall be applied to !be sums 
secured by this Security Instrument whether or IIDt !be 51IIDS arc !hen due. . 

If !be Property isabaDdoned by Borrower. or if, after DOtiee by Lender ro Borrower that !be 
Opposing Party (as defined in the l!Cxt 1CIlIaII:C) offen ro make an award to settle a claim for damages. 
Borrower fails ro respond ro Lender within 30 li2ys after the dare !he ootice is given. Lender is authorized 
ro collect and apply !be Miscellaocous Proceeds either to restoration or repair of the Property or to the 
sums $CCIIm\ by this Security lnstrwncDI. whelher or not !hen duc. 'Opposing Party' means !be thillI parry 
thac owes Borrower Miscellaneous Proceeds or the party against whom Borrower has a right of action in 
regard to Miscellaocous Proceeds. . . 

Borrower sbaIl be in default if any action or proc:ec.diDg. whetber civil or c:ri!IIinaI. i$ begun that, in 
LwIer's judgment. could result in forfeiture of the Propeny or otMr materia1 impaimlent of Lender's 
interest in the Property or rights uDder this Security InstnlDlmt. Borrower can core such a ddault and. if 
at:ee.Ieration has cxx:urred. reins!3te as provided in Section 19. by causin& !be action or Proceedio& ro be 
dismiarcd with a ruIin& that; in Lender's judgIIXDl. precludes forfCituIe of the Property or other material 
impainl:lem of Lender', im=st In the Property or rigbts IIIlder this Security 11lSlIUDlaU. The p~ of 
any awanl or claim for damages that are attributa,ble to the impairment of Leoder' s intemt .in the Propcny 
are hereby assigned and shall be paid to Lender. ". 

All Misc:eIlallCous Proceeds that are not applled to restoration or repair of the Propeny shaIJ be 
applied in the order provided for in Section 2. 
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1%. BcIrrvWv Not Released; Forbearaace By [.eQdel- Not a. Waiver. Extension of the lime for 
payment or modificatioll of amotlization of the sums·~ by this Se4:witY IDstrumcIu Il'IIIIIOd by l.cIIdcr 
to Borrower or my ·Succ:essor ill IoIemt of Borrower sballDOt operate to relcuc the liability of Borrower 
or any ~ in IDlercIl of Borrower. I..eDdcr sllall DOt be requin:d to c:aIIIIICIICC proceedinp apinst 
any ~ ill IIJleRSt of Borrower or to ~ to· ~ timr. for payment or otherwise modify 
amortiDtioll of !he sums secured by this Security Insuumcol by reasoll of any cIcIIIaIId mado by the origjDal 
Borrower or any Succesaors in lateral of Borrower. Any forbearaoce by LeIlder in exemsiug any right or 
remedy iIldudilla, without limitation. Leader's ai:ceprance of paymena from thirdpezwllS, CIIliIies or 
SuIXCllOlS in lDtaest of Borrowei' or iIlllllOUlllS leIS thao the lIII101III% theII due, sballDOI be a waiver of or 
preclude 1be exm:iae of any riabl or ltIIItldy. . 

13. Jomt UId 8eYen1 LIabiIit)';. Co-slgv.cr:&j Suc:ceaGrs UId AssIgas Bouad. Borrower COVCIIaIIII 
and a&rees rhat Borrower's oblipdoDs and liability shall be joilll aod scvenJ. However. aoy Bonowcc who 
oo-sips this Security Insttwnc'Ut bill cIoea nor CltCCIIte the Note (a ·co-sipc:r·): (a) is oo-sigDill& Ibis 
Security IDstnunau oaIy to mortpge, gram and convey the c:o-slgoer's iIlIcrat in the Property uncIcr the 
tenns of this Security llI8trumaIt; (b) is DOt pmonally obligated to pay the sums secured by this Security 
hlstrumcalt; aod (c) IIltCS dlat LaIdc:r and any other Borrower caD aaree to extcDd, 1IIIIdify, forbear or 
make any IICCOIIlIIIOCIaOIlS with regard !D the terms of .chis Security InstnimeII& or the Note willlout die 
c:o-&igner', COIl5ellt. . 

Subject to the provisions of Section 18, any Suc:cessor in IntereBtof. Borrower who ISSIIIIIeS 
Borrower's obliptions under this Security IDstIlllllelll in writina, and is approved by ~, shall obtain 
all of Borrower's rigIus aod beadiI$ WIder this Security IDStI'UrIIaIt. Borrower sball not be relClsed from 
Borrower', obligatiOllS aod liability UDder this Sec:urity lDstruman UDIesa l.cD!er aarecs to a\ICh telease ill 
writiIla. The coveaants and agreemealS of this Sec:urity Iustrumcnt sball biJul (exoept IS provided in 
SecliOll 20) and benefit the successors and assigns of LeDder. . 

14. Loan c::IwJes. Leuder may charge Borrower foes for services perfonDc:d in QOJIIleCIioil with 
Borrower's detAull, for the purpose of proteCtiDl Lender', interest in the Property aod ripts IJIIdcr this 
Security 1nstnuDr.IIt, inclucIina, bill DOt limited to, a~s' fees, propcny inspection and YalIWioo feci. 
In regard to my other fees, the·abHDI:e of express authority In this Scalrity lDatnmII:nt to charlU apccific 
fee to Borrower shall DOt be ccmsaued IS a proIn'bitioD on the cbarging of such fee. l.cIIdcr may DOt ch:arge 
feci !bat are expressly probibia:d by thil Security InsuumcDt or by Applicabll Law. 

If the Loan is subject to a law wllic:h sets maximum loan c:hargC$, and !hat law is flll8l1y intetprececI so 
thar 1M inraat or othc:r loao c:Ilarses collected or 10 be collected in collllCdion with the Loin exceed the 
pcmIittcd limiIs, then: (a) any sw:h 10m charge alIall be reduced by die amowIt oec:essary to reduce the 
cl\arac to the permiucd limit; aDd (b) lIlY sums aItady colle=d from Borrcrwu wbidI =--!cd permitted 
limits will be re1'uIIdcd to Borrower. Lcndu may choose to make thia Iefimd by redw:in& the priJldpal 
owed UDder the Note or by makiDa a direCI paymeat to Borrower. If a refuIId redDces principal, !be 
reductioD will be treated IS a partial prepayment without any prepayment charge (whc:ther or !lOt a 
prepaymcm cbarae is proyidccl (or I11III« the Note). Borrower's 8IX:eplallce of any such rcfwld JIIIde by 
direct payment to Borrower will CODSIitUJe a waiver of any rigbl of action Borrower might have uisiD& out 
of eudI ovetdIarp. 

15. Notkes. All DOnees given by Borrower or ~ in coDDectiOD with this Security lnstnmIaat 
IIIUSt be ill wriIiDa. Any ootice to Borrower in COIIIlectioD with thia Security IlIsaumeDr sball be deemed to 
have lIeca liYCD to Borrower wilen mailed by first c:Ius IIIIil or when lI:III&IIy delivered to Borrower's 
DOIice address if sent by otbcr /DeanS. Notice to any _ Borrow« sball COIISIitule DOlice to all Borrowers 
UDleas Applicable Law exptaaly ~ othenrise. The DOtice address aball be 1bc Ptopc:rty Addresa 
U1IICII Borrower bas designated I. IUbltitUJe IlOtice.1dcItcIs by DOIice to ~. Borrower shall pmaptly 
DOtify LeQder of Borrower', change of address. If Leader .specifies a {lroced~ for reportina Borrower's 
diqe of Iddress, then Borrower shall only report a change of address throuab that IPCCificd pcuetd~. 
1beR may be oaIy ODC dcsiplaIed DOlice address WIder thia Security InstrumCDt at any oae lime. All.'} 
notice to Lcmdcr shall be liven by delivering it or by mallIna it by first dass mail to Lender's Iddreas 
aed Ilcrein unI_ Lenc!« bas deailD'lCd aaothcr address by IIOflce to Borrower. Any IIOflce in 
c:cmztectiOD with. Ibis Security Insttumeat $hall DOt be cIecmi=ci to have been liven to Leader WlIil ac:IIIIIly 
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m:eivcd by Lender. If any notice required by Ihis Security lnsIrumcnt is also raquircd under Applable 
Law, the Applitable Law reqllirement will salisty !he correspoDt\illg requirement under mis Security 
Instrt.uualt. 

16. GcmndD& Law; Sevc:rabllity; RaaIes of CoDSfl1lCtloo. This Sel:Urity lDsInunent sball be 
governed by fcdeI'aI law. and the law of me jurisdi<:tion in which 1M Property is 10C8/lld. All riglus and 
obligations COIIIained in Ibis Security Insaument are subject to lIlY requiremenrs mel limitations of 
Applicable Law. AppUcable Law might explicitly or implicitly allow 1ht parties to agree by contraCt or it 
mi&IIt be siIaIt, ·bul SIIth silence shall not be consaued IIU prohibition against ~ by COI1l!llCt. In 
1ht tvaI1 rhat any provision or dause. of this Security Insttument or Ihe Note confIiClS wim Applicable 
Law, such cootlict shall not affect other provisions of this Security IDs1rumem or dle Note which C3II be 
given effect without 1ht conflictiDs provision. . 

As \!sed in Ihis Security II\SUIIlDeIlt: (II) words of the lIIUCII1illC gender shall am and inclllCle 
correspoDding neuter words or words of the feminine gender; (b) words in !he singular &hall mean and 
include die plural and vice vena; and (c) !be word "IIlaY" gives sole disaetiOll witbour any obligation 10 
~any~ .. 

17. Borrower's Con. Borrower sball be giVCII·one copy of the Note mel of this Security lnsIruman .. 
lS. Trausfer of 1be Propeny or a Bendidal IDteral iD BGrrower. M used in this Sec:tion 13. 

°lDretest in the Property" uu:ans any legal or bclICficiai iaIcrcst in Ihe Property, including, but NIt IimiICd 
10. those bc1ICficia1 interests tnmsfemd in II bond for deed, COIlIJ'ict for deed, insIaIlmenI saIcs contraI:t or 
escrow agreeIlleI\t, the ~ of wbich is the ttaDSfer of title by Borrower at a future dale 10 a pun:haser. 

If all or any part of \be Property or any lnre!eSt in the Propeny is sold or transfemc! (or if BorroMr 
i& not II IIaDlW penon and a beneficial inIcmt in Borrower is sold or lIaIISfemd) without Lcnder's prior 
wrineu consent, Leuder may require immediate paymcnt in full of all sums secured by Ibis Security 
1nstrumcIIt. HOftYCI", Ibis option shall not be enrcised by LeDdcr if SIICh exen:i3e is probibilCd by 
Applic:able Law. 

If Leader ~ses Ibis option. Lender shall give Bonower notice of accelCl21iOD. The I10tice Iball 
provide 1\ ~d of not'lea than 30 days from the date 1he DOrice is giYel1 in ac:c:ordaDce with Seaion 15 
withio which Borrower musl pay all sums ICCURd by this ,Security 1nstnImeDt. If BorroMr fails to pay 
these sums prior to die expiration of this period, Lender may invoke any remedies permitted by Ibis 
Security lns1rumtnl without furlher ootice or demaud. on Borrower. ' 

19. Borrower's Itipt to Reinstate After ACceIe,ratioa.. If Borrower mte\$ cemin coDdilions, 
Borrower sball have Ihe right 10 bave enfon:emem 'of this Security InstnImeDt discontinued at any lime 
prior 10 the earliest of: (a) five days before sale of the Propaty pursuant 10 any power of sale coDt&iDed in 
this Security InstnuncnI; (b) such olhcr period as Applicable Law might specify for dle tenniDation of 
Borrower's right to reinBWc; or (c) enuy of a judgmem enfordD& this Security IDsrrument. Those 
conditions are that Borrower: (a) pays ~ all SIIIDS which thr:n would. be due IIIIde!" Ibis Sec:urily 
InslnimaJI aDd the Note as if no acceleration had occumd;' (b) cures any default of any olhcr COYe118111S or 
..-; (c) pays all expenses incurred in ~orcing this Security Insaumenl, inducliD8, but not limited 
10, reasonable aItomeys' fees, property iJIspection and valuation fees, and other fees incurrcd for tbe 
pI1lJIO$C of protec:tillg Leoder'a intaat in the ~rty and riglus IIIIder this Security IIlStt\lll1Cl1t; and (It) 
rakes such actioI1 as Ltudcr may reasonably reqwre 10 ISSIUl: !bat Le!Jder's ~ in the Propesty and 
rigbta under this Security Ins!rumeot, and Bonower's obligation 10 pay die sums secu!e4 by Ibis Security 
lnstrumeDt, shall coIIIinue \llldlanged. lAIIIe.r may requite tbal Borrower pay SIICb ~ sums mel 
a.penscs in one or _ of the following forms, as selcctccl by Leader. (II) cash; (b) IIlOlICY '0Pier; (I:) 
certified dieck, bank dieck, treasom', cbedc or c:uhic:r~s dieck, provided my such dIeck Is dra~ upon 
an insdtlltion w~ deposits are insun:cJ by a fedaal aaCIII:Y. iDsauaIeGIaIity or emily; or (d) Electronic 
funds Transfer. Upon mnstatemenl by Borrower, this Security Instrumt:nI and obligations secured be!eby 
sball remain fully effective as if no 3I:Ce1esation bad occurred. However. Ibis right to rdDSwe sbaII not 
apply in the case of acceIaaUon under Sec:tiOD 18. 

20. Sale or Note; aw.ge of LoaD Semcer; Notiee. or Grieftnce. The Narc or I partial inIerest in 
the Note (togethcc with this SeCurity 11lStI'IIIlICIIt) can be sold one or IIIOI'e tina witholU prior IIDIic:e to 
Borrower. A sale IIIi&fIt result in a change in die emity (known as the "Loan Servker°) that coUects 
Periodit PaymadS due UDder Ihe N~ and this Security ~ .: r otba" IDOJ1&JiC loan 
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acrvic:ing obligatiollS under the Note, Ihi$ Sceurity lnsuument, and Applicable Law. There also miIht be 
ODe or _ clwJgas. of the Loau Servic:er UDrCIated to a sale of the Note. If Ihcre is a c:lJange of the Loan 
Sclvicer, Borrower will be given written nodcc of the change whid! will 5IlIIe the Dame II1II address ofebe 
new Loan Selvicer, the address to which payIneIIII should be made and ~ OIha:·iDformation RESPA 
. requifes in COIIIXCtion with a norice of uansfer of llemcing. If die Note is sold II1II tbereafter lIIe Loan i.s 
serticed by a Loan SeMcer 0Ibtr than die purchaser of !be Note, the DlOJtpge loan servicin& obIigatio11S 
to Borrower will remain wilh the Loan Servic:er or be traIISfem4 to a _ Loan SeMter II1II 11ft; DOt 

assumed by die Note purd1ascr IIlIIcas otherwise provided by die Note purdluer. 
Neidlcr Borrower nor LaIdcr may' COII\IOOXle, join, or be joiM1 to any jadiQalaclioD (as either In 

individual ijliganr or the member of a clua) that arises !tom die other party's actioIIS pIIfSIIIZIt to Ibis 
Security lDatrumalt or that alleges that !be other party hal brcachcd any provision of. or any duty owed by 
Ie3SOIl of, this Security IIISII'UIneIIt, un,tiI such Borrower or Lendc:r bas nocilied the adler party (with such 
DOdcc given in compliance with the requiremems of Section IS) of-such alleged breach and afforded the 
other party hereto a tQSODlbIe period after the giving of such nocice to take corrective action. If 
Applicable Law provides a u- period which must cIapsC before cenain action can be taken, that time 
period will be deemed to be reasonable for piI1pOSCS of this parapph.·The DOrice of 8CI:CIeration and 
oppoltWlity to cure given to Borrower pursuant to Section 22 and !be notice of acceleration given to 
Borrower pIItsUaIll to SCdion 18 shall be deemed to satisfy the notice and oppoItllnity to take corrective 
action provisiOIlS of Ibis Section 20. . 

21. HazardoUs ~_. As used in !his Section 21: (a} 'Huanioua ~' m those 
sub&Uncea defint.l1 as ton: or hazm!ous subst_, pollu=, or wastes by EuviroDmental Law and the 
following aubstances: guo1ine, kerostPe, odler fI.ammabIe or ton: pctrolcam. ptOducts, ton: pesticidc:s 
and herbicides, volatile solVCDII, materials coDtainin& asbestos or formaldehyde. and ~ve materials; 
(b) 'EQvlro#nlcntal Law' ~ fecIenIJ laws IIl1f1.awa of the juriadiclion wbere the Property is locared that 
relate to heald!, safety or enviroDlllCllt8l protec;tion; (e) "EIlvirolllllelllal Cleaaap' includes any response 
aetioll, remedial action, or removal ac:tiOIl, as defiDed in &vil'Olllllelll:ll Law; and .(d) an "PAviromDental 
Conditioll' IIICIIIIS a COIIdilion that can call1t, COIIIribute to, or otherwise. trigger 11\ Envil'OlUDClllll 
OeaIIup. . . 

Borrower sbaIl not c:aust or permit the ptelClll:C, lilt, dispoaal, storace. or release of any Hazud01l$ 
SubstaIIca, or IhRateII to release any Hazan\ous SubsIam:es, 011 or in the Property. Borrower sbalI DOt do, 
nor allow anyone else to do, anything affecting the P!opcny (a) !hat is In violaliol1 of any EnvirollmClllal 
Law. (b) which CRIleIIII Buvirolllll/:lltal Condition. or (e) whid1, 4w: to the presc:ace, lilt, or tdease of II 
Hazardous Substance, creates a condition that adversely affectIlhe valw: of the Property. The preceding 
two seDteIICCI shall DOt IIpPly to die presetll:C, use, or storage 011 the Property of sznaJl quantities of 
Hazardous SubsIaDCCs that are geilmlly recognized to be IIpPropriate to DOrmaI residentiaJ lIltS and to 
JIIaiIIIcIIaDcc of the Property (including. bul DOt limited to, hazardous substaal:es iII-co~ procI~). 

BorroWCl shall promptly give Lender written notice 'of (a) any investiptioJi, c:laim, cIemaIId, lawsuit 
or odler a.:tioll by any govel'lllllCllll or regulatorY agency or private p81'G' involving the Property and any 
Hazardous ~ or BnYironmeatal Law of whidI Borrower has actual kDowleclge, (b) 8IIy 
Buviroomcmal CcnIIIiUon. incIudiDg but DOt Umitcc1IO. any spillill&, leaking, di.sI:lIar&O, Rlease or tbreat of 
release of any Hazardous Sub&alv;e, and (e) any ~Ddition caused by the preaeace, use or re\ea&e of a 
HazanIous SubsIance which lIlveneIy affec:t1 the valw: of the Property. If 1Iorrow« lcarIIa, or is IIOtified 
by any govermnenW or repIato()' anthority. or any privare party. dwl any Rmoval or other reatIICIiaWlIl 
of any Har:azdous SUbsIance affecting the Property is m:cessary, Borrower shall prompdy take all DeCe$$IIJ 
remcdiaI ICtioIIs in acamIaIIce with Euvironmcrltal Law. Nothing berein shall create any oblipliOll all 
Leader for an EnviromDclllal Cleanup. 
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NON·UNIFORM COVENANTS. BOlTOWCland Lender funb« COVCDlllt and agree as follows: 
22. AcoeIeratioDl Remecti.a. Leader &ball live DOUce to IJorrooftr prior to IIC&lCkratioa followlJlc 

Borrower's breech of 8If1 coveaaut ~ qreemeat In this Security Iastrumeut (but at priOl' to 
accelemdou uacki- Sedioa 18 UDIess· Applicable Law pro1'ides odIenrisr,). Tbe aotiA:Ie sIuID spedfy: (a) 
tbe default; (b) tbe adloB n:qulnd to CIII'e Cb& default; (q a date, IlOt less tbaa 30 cia,. rr- tile date 
tile lIoti« is JiYell to Borrower,. by wldcb tile default must be cured; aDd (d) tbat faiJuR to cure tile 
default on 01' before the date spedJled ia the aotice wiD l'fIIIUlt In acceIel'atioD of the _ secund by 
tbis Security ~ and._ of Cb& Property. TIle aotice sbaIl further iDConll 8orrowu' of die 
rigbl to RiDstate aftao acx:elecadoa aDd tile rigbt to briDe a court adioD to IISIert tile _-edst_ or 
a default or 8If1 otIur deleuse or BoI'r'IIWW to aceeleratlOD IUd sale. It the clefault illICIt cured on or 
before tile date apeciIied In th& aatice, Leader at its optioa may AqUIre InaecIl.ate payllleut ill Cull of 
all _ secured by tbis Security Iustrumcat without furtbcr deu!aDd. IUd may iImIke tile JIO.a' or 
_ and any odLer remedies penuiUed by AppUcable Law. Lemler shall be. adIded to coIItct III 
espeoses lucurred in (I\Il'$I!ID& tile remedies provided ill this Sedioa 22, iat.ludinc, but DOt IimI.tm to, 
reasouable attoraeys' fees IIIId costs 01 dde evidence. For die. purposes of- this Sedion 22, tile tenD 
"Leader" inc:Jude$ any holder or the Note who is eutitled to receive payments uuder the Note. 

If Lea.der invokes tile power of sale, J..eadao 01' T11mtee &ball live. DOtice of Cb& time, place aud 
terms of _ by postiDg aDd IUingthe DOtice at least 21 days prior to sale as (iro1'ided by Applicable 
Law. Leoder shall mall • copy of the uatic:e to Borrower In. the _ pl'aCI'ibed II]' Applkable 
Law. Sale sbaU be made at public venue, Tbe sale must begin at the time stated In tile aotice of sale 
01' DOt later tbaa three bDUl'S after that time aDd betweeu the hours of 10 I.m. aDd 4 p.m. au tile tint 
Tuesday ot the mouth. Borrower audlorilzs Trustee to sell the proPertY to the JUcb!st bidder fOl' c:adl 
in OI1e CII.' more parcds aaclln l1li1 ordel' T,ustee ckWmina. Lendec or its cIcsipee III&)' purchase the 
Property at lay sale. . 

Tnutee shall dellVel' to the purchaser Trustee's deed ccmftyiDg iudefeasible title to tile Property 
wUb coveaauta of peral wartaaty fl"Cllll Borrower. Borrower coveaaats aad qnes to cIef_ 
paeraUy the purdlaser's tide to the Property agaiDst aD claims aDd demaucIs. The red1aIs in the 
Trust~s deed shall be prima fade mdeDce of !be truth of !be stotemeats made dIeniu. Tnutee sbIIl 
apply the proceeds of the sale in the fol1owiug order: (a) to aU es:peases or tile sale, 1Dd.udbI&, but DOt 
lImiled to, ~able Trustee's aud attorneys'- fees; (b) to aU IUIDS seeuftd by tbis Security 
lDstrumfDt; 8JIiI (q lay exc:ess to the person 01' persous legally eatitled to It. 

If the Property Is sokt.punuaat to.tIIIs Seetionll. Borro~ or lIlY penon boldin& poaessI.oa of 
the Property tbrou&b Borrower sbalI immediately SUl'RIIcIU- possessioa of the Property to the 
purrJaaser at tbat sa\e. Ir ~n is not IlllTeDdered, BolTOWfll' 01' AIdl persoa sbalI be a teuaat at 
1SDfr_ aueilll&)' be removjll( by writ or possessI.oa or other Ceurt ~. 

23. Release. Upon paymeDt of au sums secumI by Ibis Security IDStnIDlCIIt. Leader sbaIl provide a 
release of this Security IDstrumeDI 10 BorroMr or Borrower's desiptecI agent ill ICCOl1IaDce wi1b 
Applicable Law. Borrower shall Ff any reeordation I'OSII. Leader may cbar&c: Borrower a fee for 
releasing Ibis Security Instnunem, but OIIly if Cbc fcc is paid 10 a third party for services rendered and the 
cbargillg of the fee is permitted \IIIder Applicable Law. 

24. Substitute Trustee; Trustee Uabitity. All ri&btS, RUIedies and cluties of Truatee WIder dIis 
Security Instrument may be e.xcrdIed or ~ by one or mote: trIISlees ICIin& 11_ or togedlcr. 
Lender. at its optiollllld wiIh or without~. may froJIllime to IiIM, by power of allOnlBy or otherwise. 
remove: or subSlitlile any 1rUItee, add ODe or more: tnIIteeS, or appoiDt a suca::ssor troItee to my Trusroc 
without the __ ity of any formality other rbaI1 a dcsignatioQ by Leader in wrilin&. Without any furtbcr 
let or conveyance of tbe Propctty die subslitutc:. additiOllai or IIIICCCSSOr 'tnastc:e sbaIl become vested with 
Ibe tille. rilhu. readies, POWeR and duties eonferm1 upon TIUSICC herQn and b)' Applicable Law. 

VMP e.fA(TX) to?041 
MJITX7TIO \0611001) I 047-616145.0 
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TNStee shall not be liable if ~ting upon my notiu, request, consent, demand, statement or ocher 
dD<::umeot believed by Tnutcc to be correct. Trustee shall DOt be liable for my act or omission unless such 
act or omission is willful. 

25. Subrogation. Any of the proceeds of the No!C used 'co take up outsWldillg liens agaimt all or any 
part of che Propeny have been advanced by LeMcr at Borrower's request aDd upon Borrower~ s 
represemation that such 8IIlOIIIIta are due and are secun:d by valid liens againSt the Property. Lender shall 
be subrolated co any.amI all right$, superior titles, liens.and equities ownod or claimed by any owner or 
holder of any oUlSlanding liens and debts, reganlless of whether said liens or debts are acquired by Lender 
by ~ or are relca3cd by !he holder thereof Upon payment. . 

16. Partial Invalidity. In !he event any pottion of the sums intaldcd to be sccurcd .by this Scc:urity 
Instrument cannot be lawfully secured hereby. pay_ iii. rcduttion of sUGh sums shall be applied fim to 
those portions DOt secured hereby. 

27. Purdwe Money; Owelty of l'artition;.RenewaI and ExtensioD of Liens·Against Homestead 
Propeny; Acla1owlcdgmeot of Cash Advanced. AgaInst Non-Hclmestead Property. Check box as 
applicable: 

o Pnrd1ase Money. 
The fuDds advanced to Borrower under the Note were used to pay all or part of !he purdlase price of 

the Property. The Note also is primarily $CCUl'edby the ve!ldor's lien retained in tile deed of even date with 
this Sc:curitY Instrument conveying the Property co ·Borrower. which vendor's lien has been assigned to 
Lender, this Security Instrument being additional security for such vendor's lien. 

o Owelty ot Partition, 
The Note represeDt$ funds ad~ by Lender at the special instance aDd request of Borrower for the 

purpose of acquiriAg the cru:ire fee silllple tide to the Property aDd the ~ of an owelty of parti.tiOD 
imposed 3Jainst the entirety of tile Property by a counorder or by a written aJfCCl1lelll of the parties to the 
partition to secure the pa)'lllCll! of the Note is expressly acknowledged. confessed aDd granted. 

[]] :Renewal ami Extensioa of Liens Against Hom~ Propeny, 
The Note is in renewal and extension. but not in eninguishme:lt. of the indebtedaess described on the 

atta.cbed Renewal and Extension Exhibit which is incorporated by reference. l..cndcl is exprcssly 
subIogatod to all rights, liall and remedies securin& !he original bolder of a DOte evidencing Borrower's 
indebtedness al1d the origjn.al liens securing .the indebtedness are renewed aDd U!cIlded 10 the dare of 
maturity of the Note in renewal and extension of the indebtedness. 

o Acknowledpalt orCuh Advanced. A.&aiDst NOD-Homestead Property. 
The Note repteSCl)l& fuo:b advanced co Borrower on Ibis day at Borrower's ~ and Borrower 

aclaIowleclges receipt of sud! funds. Borrower states that Borrower does not now and does aot ilIIald tyer 
CO reside 00. use in any 1IIaIIIIef, or claim the Property secured by. this Security Iosuumem as a b~ or 
residential bomcstead. Borrower disclaims all how:stead rights, interestS and excDIPtiODS relatccl to the 
Property. 

21. Loan Not a Home Equity Loan, The Loan evidenced by the Note Is not au extaI5loa of credit 
as deftned by Section 5O(a)(6) or Section 50(8)(7), AJ1ide XVI. of the Teus CoostitutiOll. U the 
Propeny Is used 3$ Borrowts"s resldeDce, then Borrowtr agrees that BoI:ro'IJtt' will recei'U DO cash 
froIIl the Loan evidenced by tile Note aud that auy adv_ DOt Ileces&al'Y to purdIase tile Property, 
eldiJI&uI$h au owdty Hen, complete COJJStrudIOIl. or reaew aud eDend .a prior lieD agaiast tile 

VMpe-4!A(TXI (0)04, ,...140111 Fomt 3044 1101 
MFl'X171O (0612007) I 047-616845-0. 
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Property, will be IRd to reduce the baWice evideoced by the Note or such Loan will be modified to 
evidence the correc;t Loan balaJJce, at" Leader's option. Borrower agrees to execute 1lIIY 
docwnentatioo aecessary to c:onsply with ibis Sec:tion28. 

BY SIGNING BELOW, Borrower ateepts Illd agrees to the tenns and covenantS contained in Ibis 
Security IDStrumcnI 3IId in any RidCr executed by Borrower and recorded with it. 

WitllCSSCs: 

(Seal) 

·Borrower 

________________ (SeaI) 

-Borrow.,; 

________________ (SeaI) 

·BoI%O_ 

VMpe-6AITXI1ll1041 
MFTlC7710 (0612007) I 047-686&45-0 

GREGORY C. "MORSE 

(Seal) 
-Borrower 

(Seal) 
·Borrower 

__________ (Seal) 

.1Iom>_ 

-------------------(~ ·1Ionowct 

1'<1"" 3044 1101 
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'. , 

STATE OF TEXAS 
Countyof (0(\:" 

BeforelJll: ~cLr'to- S. ""(.-I((~~\J 
GREGORY C. MORSE, AN UNMARRIED MAN 

on this day personally appcamI 

known to me (or proved III me on the oath of 
orthrough ~ b~,1Itft.1" t..1~~sG ) 10 be thepmon whose II.IIIIe is subscribed 10 the 
foregoing InstI\Imcnt 8IllI aCJcnowled&ed to me tbat helshe/they exeoued the same for lhe pu.tp01CS IIIld 
consideration therein cxprcsscd. 

Given WlCIcr my baIId aIK1 seal of office Ibis 

(Seal) 

(I)tt SANDRAS. MAXFJEU) 
• Nocary, Pubic 

STATE OF TEXAS 
Ny Comm. Exp._.a,:IOIl 

My Commission Expirea: /I jiYf/,?<JII 

VMP e -6AlTXlt0N4l 
MFTX7T1O (06120071 I 047.f1684~ 

2008. 
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EscrOw File No.: 0712270 

EXHIBIT" A" 

LOT 4, BLOCK B , ROLLING RIDGE ESTATES - PHASE 1, AN ADDITION TO THE 
CITY OF MURPHY, COLLIN COUNTY, TEXAS, ACCORDING TO THE PLAT 
THEREOF RECORDED IN VOLUME N, PAGE 304, MAP RECORDS, COLLIN 
COUNTY, TEXAS.TOGETHER WITH A CERTIFICATE OF CORRECTION, FILED 
SEPTEMBER 4, 2002, RECORDED IN VOLUME 5246, PAGE 545, DEED RECORDS, 
COLLIN COUNTY, TEXAS. 

/ 
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RENEWAL AND EXTENSION RIDER 

The note hereby secured is given in ~ewal and extension of the sum{s) left owing and 
unpaid by Grantor(s) herein upon the following indebtedness(es): 

That one cenain promissory note in the original principal amount of $3l4,ooo.oo, dated 
December 18,100l, executed by GREGORY C. MORSE., payable to the order of"MERS" AS 
NOMJNEE FOR GREENPOINT MORTGAGE FUNDING, INC., more fully described in a 
Deed of Trust of even date therewith, =ned by GREGORY C. MORSE to G. TOMMY 
BASTIAN, TRUS'IEE(S) and =rded in Volmne 6OOS, Page 3912, of the Deed ofTrus! Records 
of COLLIN County, Texas, and said Dote bCing secW'Cd by said Deed of Trust Lien and being 
additiooally secured by a Vendor's Uen relained in Deed of even date Iherewilb recorded in 
Volume 5323, Page S241 oftbe Deed Records of COLLIN COlUlty, Tens; 

Tbar one certain promissory note in the original principal amount of $40,500.00, dated December 
18, 2001, executed by GREGORY C. MORSE • payable to the order of "MIRS" AS 
NOMINEE FOR GREENPOINT MORTGAGE FUNDING, INC., more fully described in a 
Deed of Trust of even date therewith, executed by GREGORY C. MORSE to G. TOMMY 
BASTIAN, TRVSTEE{S) and recorded in volwne 6005, Page 3937, ofllle Deed of Trust Records 
of COLLIN Collllty, Texas, and said note being secured by said Deed of Trust Uen and being 
additionally secured by 8. Vendor's Uen retained in Deed of even date therewith recorded in 
Vol= 5323, p~ Sl420fthe Deed Records of COLLIN County, Texas; 

said Jien(s) being against the herein described property and which said lien(s) have this day been 
transferred and assigned to HOMECOMINGS FINANCIAL, LLC (FfKJA HOMECOMINGS 
FINANCIAL NETWORK, INC.). and it is exPressly agreed by Grantor(s) herein that said 
note(s) and Jien(s) ale hereby renewed, extended and carried forward in full force and effect to 
secure: payment of the note hereby secured; and if not the original owner and holder or if not 
previously subrogated, the holder of the Note hereby secured is hereby subrogated to all the 
rights, powers and equities of the original owner(s) and holder(s) of the above described 
indebtedness. 

GREGORY C. MORSE 

BENEWdLAND EKTENSIONR!DER-Page 1 ofl 
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PLANNED UNIT DEVELOPMENT RIDER 
THIS PLANNED UNIT DEVELOPMENT RIDER is made this 3RD day of 

MARCH, 2008, encl is incorporated into and shaU be 
deemed to amend and supplement the Mortgage, Deed of Trust, or Security Oeed (the 
"Security Instrument") of the same date, given by the undersigned (the "BOIrower"1 to 
secure Borrower's Note to 
HOMECOMINGS FIN~CIAL, LLC (F/K/~ HOMECOMINGS FINANCIAL NETWORK, INC.) 

(the • Lender") of the same date and covering the Property described in the Security 
Instrument and located at: 
223 HIGH POINT DRIVE 
P~O, TX 75094 

[Property Addressl 
The Property includes, but is not limited to, a parcel of land improved with 8 dwelling, 
together with other such parcels and certain common areas" and facilities, as described in 
COVENANTS, CONDITIONS, AND RESTRICTIONS 

(the "Declaration"). The Property is a part of a planned unit development known as 
ROLLING RIDGE ESTATES jOl 

(Name of Planned Unit Developmentl 
(the "PUO"I. The Property also includes Borrower's interest in the homeowners essociation or 
equivalent entity owning or managing the common areas and facilities of the PUD (the 
"Owners Association") end the" uses; benefits and proceeds of Borrower'& intere&t. 

PUD COVENANTS. In adclition to the covenants end agreemeots made in the Se<:urity 
Instrument, Borrower and Lender further covenant and agree as follows; 

A. PUD Obligations. Borrower shall perform all of Borrower's obligations under the PUD's 
Constituent Documents. The ·Constituent Documents" are the (i) Declaration; Iii) articles of 
incorporation, trust instrument or any equivalent document \.Yhich creates the Owners 
A6sociation; and liii) any by-laws or other rules or reguletions of the Owners Association. 
Borrower shell promptly pay, when due, all dues and assessments imposed pursuant to the 
Constituent Documents. 

MULnSTATE PUD RIDER· Single Family - Fannie MaeJFtedclie Mac UNIFORM INSTRUMENT 
Form 31501/01 _NCUII2DOt"04' ...... H I. 
Wolters Kluwer Financial Services Page 1 of 3 Initiels: ~ 
VMpe·7R (0411).01 • 
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B. PropertY Insurance. So long as the Owners Association maintains, with a ganerally 
accepted insurance carrier, a· "mas.ter" or 'blanket" policy Insuring the Property which is 
sati&factory to Lender and which provides insurance coverage in the amounts \including 
deductible levels). for the periods, and against loss by fire. hazards included within the term 
'extllnded coverage.' and any other hazards, including. but not limited to, earthquakes and 
floods, for which Lender requires insurance, then: (i) Lender waives the provision in Section 3 
for the Periodic Payment to Lender of the yearly premium installments for property insurance 
on the Property; and Iii) Borrower's Obligation under Section 5 to maintain property insurance 
coverage on the Property is deemed satisfied to the extent that the required coverage is 
provided by the Owners Association policy. 

What Lender requires as a condition of this waiver can change during the term of the 
loan. 

Borrower shall give Lender prompt notice of any lapse in required property insurance 
coverage provided by the master or blanket policy. 

In the event Of. a distribution· of property insurance proceeds in lieu of restoration or 
repair following a loss to the Property, or to common areas and facilities ot the PUD, any 
proceeds payable to Borrower are hereby assigned and shall be pald to Lender. Lender shall 
apply the proceeds to the sums secured by the. Security Instrument, whether or not then due, 
with the excess, if any. paid to Borrower. 

C. Public Liability Insurance. Borrower shall lake· such actions as may be reasonable to 
insure that the Owners Association maintains a public liability insurance policy acceptable in 
form, amount, and extent of coverage to Lender. . 

D. Condemnation. The proceeds of any award or claim . for damages, direct or 
consequential, payable to Borrower in connection with any condemnation or other taking ot all 
or any part of the Property or the common areas and facilities of the PUD, or for any 
conveyance in lieu of condemnation, are hereby assigned and shall be paid to Lender, Such 
proceeds shall be applied by lender to the sums secured by the Security Instrument as 
provided in Section 1 1 . 

E. Lender's Prior. Consent. Borrower shall not, except after. notice to Lender and with 
Lender's prior written consent, either partition or subdivide the Property or consent to: (i) the 
abandonment or termination of the PUD, except for abandonment or termination required bv 
law in the cese of substantial destruction by tire or o.ther casualty or in the cese of a taking 
by condemnation or eminent domain: (iii any amendment to any prOvision of .the ·Constituent 
Documents· if the provision is for the' express benefit of Lender; (iii) termination of 
professional management and assumption of self-management of the Owners Association; or 
{ivl any action which would have the effect: of rendering the public liabilitY insurance coverage 
maintained by the Owners Association unacceptable to Lender. 

F. Remedlll$. It Borrower does not pay PUD dues lind aas"sments when due, then 
lender may pay them. Any amounts disbursed by Lender under this paragraph F shall become 
additional debt of Borrower secured by the Security Instrument. Unless Borrower and Lender 
agree to other terms of payment, these smounts shall bear' interest from the date of 
di/ibursernent at the Note rate snd shall be payable. with interest, upon' notice from Lender to 
Borrower requesting payment. 

VMpe·7R (0411).01 Page 2 of 3 
Initi8IS;~ 

Form 3150 1/01 
MFCDeOU IDtI20HJ I 047 ........ 00 
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' .. 
, . '. 

BY 51GNING BELOW, Borrower accepts and agra8s to the terms and covenants conteined in 
this PUO Rider. 

_~}.Q~e..=.&../4..-..-'..:Z:='--__ lseall 
·BOrrower 

GREGORY C. MORSE 

____________ 15eal) 

-Borrower 

____________ 15e81) 

-BOrrower 

____________ {5eall 

-Borrower 

____________ ISe81) 

-BOrrower 

____________ (5eal) 

-Borrower 

____________ ISeaI) 

-Borrowe, 

_____________ ISeal) 

-Borrower 

VMpe_7R (04-11),01 P8ge 3 of 3 Form 3150 1/01 
.. 'C ..... lOIl2OOfl I .. 7 ....... -0 
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A. Settlement Statement u.s. DrparlmentoCHoUling 
and Urban Development 

~B~.~~Of~UN~D~~-.ru~~~,,~~~ ______ ~~~~~ __ ~~~~~~~~~~Y 
l. 0 FHA 2. 0 YmHA 3. 0 Con. Unins 6. File Number 1. Loon Number 
4. 0 VA S. 0 Con. Ins. 6. 0 Sell .. Fi....,. (1112270 047-686845-f 

'(D .. .c.)" _ Dlid ..... ide III. dosintr.lllq~ ... lhown he", fot informllioaal ........... d ore not Included In the lOCals. 
D. Nun • .t Add .... or BoIrowc, E. N .... .t Add .... or Seller F. N .... .t Addra> ort.cndcr 
CreawI' C. Mom H._coad"" FI ... _~ LLC 
2lJ Hlp Poi.1 Dr. 1_ Qaor ... Drl .. 1500 
PIa •• , TX 75094 , DIIIM, TX 77027 

G. Propa1y l.ocIIion H.ScuIemcnt Apn. 1'1 .... 

Rollill, Rid .. talala 181, Dlodt B, LoIC, Colli. Cou.'r 
PI_cl. nil. C.mpoor. LP 
19 Briar H.U .... 115 

2lJ HlJb PoIIIIDr. H_n, TX 77017 T .. ID: 101051870 
M.rpIlr, TX 75094 

P.oCScIUcraca, I. ScaIaDaIt DM< 
Pi .... d. nn. C •• paDr. LP JIJIlQG8 
19 Briar Hollow La.e, Slile 115 F\Ind: .lI7IlOOi 
HOOII'.'1X 77021 

J. 5 ...... 17 oC Borrower'. Tn .... U •• J(. s.. ..... 17 of S.Uer's T ..... ltbOn 
100. C ... Amour Due. Irom Borrower 4410 C"," Amounl D.elO SeUtr 
101. ConIRcISoI .. Price 401. Con""" Sal .. Price 
I 02. P ........ I'n>pcr1y 4Ol. Per ..... 1 P'''!'''''l' 
103. ScIIl<mcn. CbItia 10 borrower $16,371.89 403. 
104. ", Lien Parolf· £MC /ICon_ $367.641.40 404. 
lOS. 2nd U .. 1'oyoIf. Iioon«omiap 540,241.77 4OS. 
Adju""CllII Cor IIeIN paid bI"1lu I. ad ... co AdJ ... _1I for ICc ... paid by .dl.r I. Id ..... 
106. City property ..... 406. City pn>pcrty ..... 

101. Co.ney IIfQDCIty lUes 4417. Countypropcrty ..... 

10'./Inno ............... 401. _ ...... m.ars 

109. ScIIooJ pcopcrty ..... 409. ScIIooJ property ..... 

110. MUDT .... 410. MUDT_ 
Ill. HOADvcs 411. HOA Dues 
112. 412. 

113. 413. 

114. 414. 

liS. 41S. 

116. 416. 

11O. Cro .. AmouDI D •• m .. Borrower $4:14157.06 420. Crou AIIIGUIII Due 10 SdJer $0.00 
200. A_.II Poid B, Or I. BtlaalC Of Borro .. er 5OO.ItaI.Cllans I. A_ •• Du. '" Stller 
201. [)cpositor __ SOL e ..... Deposit 
lOl. Priacipol_nI or _loan(.) S414.5oo.oo SOl. ScIIIcmaII 0IIrps '" Seller (line 1400l 
203. ExisIla& loan(s1 .... sabjca 10 SOl. Exislina ..... (.) T .... S.bjecllO 
204. l.aIa Am_, 2nd Lien 504. Payofforfil1lllllllfpp .... 
lOS. 50S. Pa",lrorsccoad~1oa 
206. S06. 
2(11. S01. 

201. SOl. 

'lO9. S09. 
AdJ"" .... 1I (or 1_ •• pald by _ Adj.II ...... far llellll ..... id by HIler 
210. Cil)- pIOpCI1Y __ 510. City propcrty-.s 
211. ColOllY __ SII. CouaI)' __ 

212. Anaull_ SI2. Aanual_ 
213. ScbooI __ 

S13. ScbooIpcopcrty_ 

214. MUDT .... S14. MUDT .... 
21S. HOA Dues $IS. HOADucs 
216- SI6-
217. m. 
211. Sil. 
219. SI9. 
no. Tocolhld B./For Borrower 5414500.00 sa TOla1 Rtd_ Amolltll D .. Wer SO.OO 
300. Cub At Stili ..... , 'rollffo /Iorrvtru 
301. 0 .... AmOUlll due m.n ~(Iine 120) I 5414,ZS1.06 

302. Lcsa _ars paid bylCor """-(line 220) I 1414,500.00 
J03. Cab Fro .. Borro ..... I $' 7$1.06 
s..- S or !lie Rcli Esulc SeldcawAI .............. Act (RESPA) ~wrcs the 
rouowi .. : • HUD mUl' dcvoIop 1 SpecilllnClllllllIioa BooldcIIO help JICI10AS 
boaowiD, II1OIIC7 10 C ...... IhI purclw. of ns;denlill rcII _Ie 10 beIIer 
uadcnDUldthe IIIIUA: lad ""' .. of rcII 01111. SCIIi .... '" SClYi ... ; 
• I!acb lender .... L JIIV"ide the booldcIlO III appli<onts Ii ... whom i, n:cd ... 
or fer wIKnn il .......... 1 wri ..... appli ... ;"" ID boaow money 10 fi ..... Ibc 
pardIUc of rajdcllall raI ...... ; • Leaden .... 1 p_ UICI dillribu .. with 
... Booklet 1 0lI0II ElM Es ....... or ..... IIU_ cos .. 11111 !he boJTowor io 
lit"" to I .... ' i. -...cIion willi Ibc l<1li........ TlIcsc diacloswcl ... 
monllotory. 

_ Ca. AI Stnlc_TOiPro .. Soller 

601. Gross "'-- duo ID ...... (Ii .. C2O) I $0.00 

6OZ. Lcsa n:d1lClions In IRIl duo "'Ier (linc 520) I $0.00 
603. Calli ScI .... I SO.OO 

_ 4(1) orRliSPA ~ dill HUD dnclop II1II plCSCribclllil_d1n1 
Corm 10 be used • IIIc time or '-lCIIIanc:nI ID pmidc CIIlI diIcIaoun: or III 
cUtps imposed upon the bcnvwcr IIId HIler: That: .. dlin! porty __ 
dill OR: deoi&n<d 10 """ide IIIc bornJwcc willi pcrIincal iIIforaMtiCIrI *"inI1ilc 
_I proccso hi order 10 be "_ shopper • 
The Public R .... RlnI BUIdca Cor lIIis •• UCCIioa of iIIfiIImodoll 11 __ 10 
"""" .... __ per rcopoasc, incIudiq IIIc lime .... ~ Ulslnlclions 
_i .... isIi", _-...... pIIIerint .. d moiallillillllllc _ nocdod.lIIII 
-'<IiII& 1IIII1CYicwin8 .... COIlCIctiClrl of ialbnnoUon. 
'1M I&CQC)' l1li)' "'" COIIec' IhiI 1aCanuIion. and ,.,. ... DOl -'"" 10 
complete dlis Conn, unlas kdiapfll)'S 1 cumady VIiicI OMB __ ~. 
",. ia1lonulionl"9l!!!!!!l docs nac lend illclflO canlidcolialilx. 

Pap 1 rex. JlUD.I (3116) 
HIndbook 005.2 

/ 
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File No. 0712270 

I. Seulemeot Cha'lu 

100. Total SalcolBroker'. Co ....... lo. b ... d on prico SO.OO @'/ •• $0.00 PaidF_ Paid From 
Division o(Commmion (line 100) IS Collows: B~. Sella's 

701. to Funds .. FlIIlds .. 

702. 10 Sca:l~nJ Senlcmcal 
70l. Commi .. ioo Paid .. Scalemen. $0.611 50.00 
704. The rollowi_"iJlCI"I'I$. fU1D. ()f to 
70~. COtpORlion. received a ponion '0 
706. of tbe teeJ c:statr ~mmissioo. lTROual '0 
707. shown abem:: 10 

100. llems Plyablc in Conncelio. wilb Lou 
101. Loan Originatioo Fee % ID 

302. lo .. DiKount ." to 
803. Apptli.al Fee to 
104. BroI<er Origination F«0.2413% to ABO MorlJale 51,000.19 
10~. Approisol Fcc to ABU Mortp.e SJ50.00 
106. Lender Loan Otarg. to Homccomll1xs FlD.ndal, LLC 5550.00 
107. Broker Processing Fee 10 ABO Mortgage ~95.00 

101. Broker Admin Fee to ABU Mor!p,c 5595.00 
109. Broker Appl;c..ion fee 10 ABB MOr1pjc s«7A2 
310. Broker Fee rrom I(F to ABBMo_e roc (L) Sl,557 047 

Ill. Flood Cat F« by Lender '0 Fint Amcric..p Flood 0..18 Suvkn, In<. POC 56.00 
1/2. TaxSemce Fee to Homf Coancc', Lend!nl Servtca, LLC POC $70.00 
900. Ilem. Require<! by Lendu To s. raid In Advonce 

901. Inla .. ICrom lnllOOI 10 41111001 @ U8.13691~ay 51,703.43 
902. MtxIg;ag<: lns<Jrancc Pranium for OlCnW 10 

903. Hourd lns<Jroncc Premium ror run 10 

1000. Raerva Deposlltd Wllh Lcnder 
1001. Hoz.vd u..uroncc mOAlh.@. pcrmonlll 
1002. Mo"&11&< illSul1lllcc mon .... @ permoDth 
1003. City prop<tty \AX<S monlhs@ per month 
1004. County property tax .. months@ per OIonth 

100S. AMual I:I$CS$tllCllIS mon .... @ permOllIll 

1006. School property \AX<S mon .... @ pcrmOll!h 

1007. MUD Tax .. mDnlbs@ per month 

1001. HOA 0. .. months@ pcrmonth 
lOll. Aggn:pI< Adjuslment 

1100. ntle Cha'l" 

IIOL Settlemenl or dosing ree 10 

1102. Abstnl<! or ti.1e scard! II> 

II 03. Ti~< examiDltion 10 

1104. Ti~.""""",cc birulcr 10 

I lOS. Document _amion 10 

1106. Notary rees 10 

1107. Attorney's f ... 10 Don Ledbcller 5ao.oo - .. 
1108 Till .... _ to P;.nulc nth: Company loP ~ 
(includco lbove it<ms numbers: Tar Deletion TI7 T19 no RI(454AO) ) - --- .-- -- <: .. 

1109. Lcndu'sco_ ~14,500.o01Sl,l68. 70 . - " 
. - -."- ,.-- .-

III O. Ownet. co ..... e $0.001$0.00 

1111. Escrow c.. I. I'laniole nUe Company, LP SJ50.oo 

1112. SII~ orTexas Policy 0Iw'an1y Fe. 10 
Texu Tide Imunu,c CuuaDly SUO SUO A.ssodarloa 

IlIl. Mascn&<rFee to Pi ... dc ntl. Comp.ony, LP $71.00 

1I1~. Euminalion Fee POe SISO 10 LlndAmcrl ... CIt.rt., nUt 

1100. C-ro .... 1 R .... nIi.g .. d Traufer Cbarga 

1201. RccorUillll'ees Doo4 ; Mo<tpp SllO.OO ; Ild $$6.00 ro 'iaotdc. nde c..puy, LP 5176.00 

1202. ClIyI_nly tuhtamps Doo4;I\01_ 10 

1203. SI* tuhwnp. Doo4 ;"""'_ IV 

1204. T"'=ifi ..... to O.f. Trace 565.52 
1300. Addllioaal Settl • ...,,1 Cblrga 
1301. Survey 10 

1302. PcsIIMPcction ID 

1303. Home Warruly 10 

1304. 2007 CountyTaxcs 10 Cailin C .... ,y 5993 •• 1 
130S. 2007 CoWlty Community T .... 10 Cotlin Counry 5352.62 

1306. 2007 Cily of Murphy T .... ID Collin County 51,~8.J' 

1307. 2007 Plano ISO Tax .. 10 Com. Co.nl}' S4,73U4 

1400. Total Settl.menl CIt'rra (c ... r .n U.es 103, Secdon J •• d 501, Seedo. K) $16,J71.n 

1 haY< care/ully .... tcwed the HIJD.I Soul.nwl! S ........ I .. d 10 the bcol of my knowtcd&'C and bc~e(" .. a true and ICCWaI<: SlOICRIeIIIOflll "'.cap ...... 
disbummenu maD. on my l<:<Ountor by me in llIis trensaction. I fwthCf tcttil'y that I have received lcornplclcd copyofp.oacs 1,2 iIIId 3 oflhi> HUIH SdUcmcnt 
Slat<0Ient. 

/ 
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File No. 0712270 

Gr.SoryC .. M .... 

Previous Edilions ~ Obsolete. 

arc4 iJ • true and &«wele 
10 be disb'-1fSCd in 

Dale 

Plg.J form UUD-l (J/86) 
Handbook 4JO~.2 

/ 
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A. Settlement Statement U.S. OepartnlcntofHousinll 
and Urban Development 

The IindeTSi""c:.(t~~S~.8l Fify 
that this iris'rtl'lR.tWt t$l\rii1l~ anel 

COlTCct co ina'. 
B. e ofL.o.n 
l. C FHA 2. C FmHA l. C COllY Unins 
4. a VA S. a eon. 1m. 6. C Seller rollin .. 

6. fil. Nwnbcr 
0711270 

PANY 

"(p.0.c.)· __ paid oubide III. closina: 111 ...... shown here ror infomlOliooalo_ .. d ... not included in 1hc_1s. 
D. tI .... A Address of 1IoIT.- E. tI ..... 4 Adclrcss of Selic< f. tllDIC II: Addn:ss ofLcnder 
GrqoryCMorx H .... conolop FI""nc\a~ u.c 
:w HIch raiat Dr. 148S0 Quorum Om.'$OO 
PIlI .... TX 75094 , Dan ... TX 170%7 

G. Propaty I.ocoIicm K. Scalemall A&cN. N .... 

RoDial RldCC Eltat .. MO I, Block B, Lot 4. Collin C.unty 
PI •• ad. TId. Co"pall)', LP 
19 Briar Hon ... '115 

:IlJ Hllb Poiol Dr. HOO"OIl, TX 770Z7 Tu W: lOI05l87t 
Marpbr. TX 750'4 

P .... of ScukmcaI L Seulancnt Date 
Plaaadc ntl. CO .. pIDY, LP 3IJIl00l 
" Briar HolI ... Lo ... Saile US i'IInd: Jl71Z0118 
HOlllloa, lX 77017 . J. s ...... ry.r Borrower I TrallSaclion K. s. ..... ry o( Sdl.r'. T ...... 1lon 

100. GrOll AlDounl Duc from Borrow.r 400 Gro .. A ..... I Doc I. Scller 
101. ControcI Sales Pri .. 401. Conlnlct Sales Pri .. 
101. Pcrsanol Ptopcny 402. Pcnonol Propcny 
10l. Sctdcmcrll CIIor"" ... boaowcr 516.371.89 4Ol. 
104. 1st Lien Pa,oft' • EMC Mortpl< S367,64UO 404. 
lOS. 2n4 Lien Pa,oft'. Homccominp 540,141.77 .oS. 
Adj""DlC.b (or ilellll pold b7 Klier in ad ..... Adjuameo .. (or I .. ." pald b7 sellcr in a"""ac. 
106. City property IaXca 406. Citypmpcny_ 
107. r~ ... _ ""'luCS 407. County ptOpCItY ..... 

108. AnnuoJ IWCISmcn .. 408. Annual_ ...... 

109. School pmpcrty ..... 409. SdIooI pRlperty lues 

110. MUD Tucs 410. MUDTIIII .. 

Ill. HOA Dues 411. 1I0A Dues 

112. 412. 

Ill. 413. 

114. 414. 

lU. 415. 

116. 416. 

110. Grou A.UU.RI Due Frolll Bonowcr 5424.%57.06 410. G .... A_al Du. 10 Sell .. 50.00 
200. Amouab raid BrOr iD BcIIIIf Of Borrower 500. RedocUo ... in AIII ••• 1 D •• IV Soller 
101.~or __ 501. I!xccu Deposit 

zoz. PrincipaillDOWlC of Dew Ioan{s) 5414,500.00 Soz. SccIIcmcnc a. ........ Seller (Iiac 1400) 
lOl. Exisdnc _<.) IIkcrI subject to 
Z04. Looa.-.......c 2nd Lien 
lOS. 
206. 
207. 
201. 

209. 
Ad· ...... "" f.r 11e .. 1 •• pald b7 seller 
210. City PrvpcrlflaXca 
111. C4untypmpcny ..... 

211. Annual ............ 
213. Scbool prupcrty ..... 
214. MUDT_ 

21S. ItOA Dues 
216. 
217. 
ll&' 

21t. 

120. Total '"Id l!y!1'or 8orrow ... 5414.500.00 
JOG. Cub AI ScIIIt: ... 1 Frotrrtro 1IoI'1'o".r 
301.010II_111 due hm..........., ~ine 120) 1 S4l4,257.06 
302. Las _ ~d byIfar ~(line 220) l 5414.500.00 
303. Cosh F ..... Borrower I 59,757.06 
SocIiorI 5 of the Real Estoto ScttIaDcIII ProccdW'CO Act (RESPA) ,.qu, ... the 
fiJUowins: • KUD at ... dovoIop • SpcciaIWormation BooIdCl 10 bdp persons 
borrowiaa _ 10 r ..... ce the purclwe of residential ral ......... better 
I1114cnWUlIho ... tun: ond cosll of ral .. llIIe KIlIcmCOl scrvic:os; 
• &cIIl_ mlllt provide tile bookIcIlD aU applicants r_ whom it "";YCS 
or Cor whom it prIpIRS , wrirlcn Ipplicatioo to bon'vw lIIOacy 10 ODin" die 
purcbasc or ... idcntial ral alatc; • LCII. mill! __ and dislribute wi,h 
tIIo Booldct a Good Faith Eltima .r tho ._ OOSIS that thc ~ i$ 

likcty 10 illOUl ia CQMOction with tile IOIIIcmcnl. 1lacsc dis.......... "'" 
mondolory. 

503. Existinc Loon(s) Tatoo Subjoct ... 
504...,.,1f of lil1t morIp&C 10 .. 
50S. Parolf of .. ccmd mort .. ", loan 

506. 
507. 
SOl. 

509. 
Ad· ......... ror lie ..... pald b7 seller 
510. City property-. 

511. County_ ..... 
S12. Arlau .. ......-
S13. ScbooIpcopcrty ..... 

S 14. MUD Taxa 
SIS. IIOADues 
S16. 
S17. 
511. 
Sit. 

520. Total Reductl.n A .. _ Due Sdler 50.00 
iOO. Cub AI SCItI.m.DtToIPro .. Soller 
601. a.... _I daolD seller (line GOt SO.OO 

602. Las tcduoIions in UIII. due seller (line 520) I 10.00 
503. Cub Soller I 50.00 

Section 4(0) of RESPA rnandaIca tIIot KUD dt\'CIop and pracribc Ibis _ 
fonn IV be .sod at II\C limo of loan sotIlcaIca1 to proYide full rIiIdcIIun: of aU 
oil .. "" imposed upon lbe ~ and _: 1lacsc"", IhinI JIll\)' disclos .... 
that "'" dCli&ncd 10 proYide: Ih. bomIwcr willi pcrtltICIII infonDation durina Ulo 
$CItIcmcnl p_l. order I. be a _ sboppcr . 
Th. PuWi. Roportina B ....... for thio coIloctioa or iafvrmotion is _ ... 
.Ycr", .... hour per ... poas .. includinc Ihc tilllC fOr -I ....... illauuctioAl 
.-; .. cxiItin& data ......... pthcrinc and maitIuiIU", tbc cilia IIOCdcd,. lAd 
.... Plctin& and ,."icwi .. 1bo colIcccioD ofldlnnolion. 
This IfICIIC1 ilia)' IIGC CIIIlcct IIti:I itIIormaliaa, II\CI )'011 IIC aat ""laiRd 10 
0GaIII1~ this fonn. unlas II dispIo)'Il CImIIIIr YIIi4 OMS COIIII'oIlRIIIIbcr. 
The information !!91JCS1Cd dog tIOIlend iIoeIf ... con(lCIcatialily. 

JIo&c I fona HtJl).1 (J186J 
IIIDdbook 430$.2 

I , 
/ 
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fil. No. 0712270 

1. SeW ...... 1 CUre" 

so.oo @%- $0.00 p.idFram Paid PIOI1' 
B~ ScI .... , 

Funds. Funds .. 
Sculcmm, ScIIIcmcIII 

SOJIII $0.00 

102. 1.0 .. Di_., 
103. ApptaisII Fcc 
104. IIroI:crOriBinatioAFcc0.2413% to ABBMo 
10'. A . Fcc uso.oo 

5550.00 
&07. IIroI:cr Proccssio& Fcc to AIIBMo 549s.oo 
108. Broker Mmio Fa: to ABBMo S595.00 
109. Braker icotion Fcc to AIIBMo 

'10. BrvItcr Fcc!nxn HF 10 ABBMo POC (I; SZ,557.47 
III. Flood Cat Fcc b Lender 10 Finl A.,.,.I< •• Flood DI'a Scnic:n, Inc. POC SUO 

'0 Ho ... , CO."CIS Lendln Scn\ca, LLC Poe 570.00 
900. lllU11' R olnd b Lo.der To Be Pald In Ad ..... 

901. fluer .. 1 flOlll lI7l2008 10 ~lnOO8 '6&I3691d07 SI,703Al 

m. 10 
10 

1000. RescrvcI 0, OIIl,d Wltb Lender 
mollll, IIIOIIIh 
IIIOIIIIu monlll 
months monIh 

11l0III''' mo_ 
Il100"," mondt 
moIIIhs mDRIII 

1001. !lOA Dues IIIOIIIIu month 
1011. M·ustmcnt 

1100. TIO.Olrs" 

10 

1102. AbsIRCI or lid • ......, 10 

\I 03. Tid. cumiaoIian 10 

10 

110 

10 
10 DOll Lcdb.lter SIOJIt 

1101. Tide .. ......,.. to Pi ..... I. TId. Co oy, LP ~--
(inc:ludcs _ items I...,ben: Til DeI,do. TI7 TI9 nfi R&(454.40) -- -- , -

1109. Lcndcr's $414,500.oeIS2,268.70. - -- -
1110. Owaa's CO S8.00/li0.00 

1I11. Escrow rcc to PlllAlct. ntk CDaspanr, LP 

110 
T .... TIU.I ......... Cuanol)' 
AilociaCloa 

$0.80 1111. SIOICDfT_PoIiq.OuanIIIyFeo 

1113.~F .. to Plnaacl. TIlle COmpa"" LP S7LOG 

La.dAtIlCd •• CUrler Tille 

10 Plo_11IIeC-,..y,LP $176.00 
,. 

1103. StIle 10 

1204. TuCCltir ..... 10 O.roT .... 
1308. Addld .... 1 SCIll ..... 1 Cllarca 
1301. Sumy 10 

10 

10 

1304. 1007 10 CoUlA CO.Aly 
10 Colli. C ... cy 
to ColII.Covn SI,I9I.3J 

10 CoIlio Coon 
1400. Tol.1 Seed ...... 1 Cha ..... D. u... 103 S.CCloD J •• d SOl, SeedOI SI',J7J.IlI 
I ha .. CIft!ul1}' ""icwocIlbe HUD-I SctIIcIIIcnI S_I ODd 10 Ibe _ or my knowlodll' and betie/; ~ is • 1M and _____ or IIII<CCipt1 ami 
disburaclllaJll nwI. on my lI<<0II01 or by III< in lIIis lIINaction. Il\uthcl ccnil\l 111011 hi .. tC<Civcd • compillcd cop)' or PI ... I, 2 and 3 oflllis HUD-I SenIcmcnl 
SIaICaICIII. 

.' 
/ 
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Fik.No.0712270 

On:aory C. Morse 

Previous Editions an: Obsol ... 

~ ~ • lrue and acc\Jratc 
10 II< diabuncd in 

Date 

Po,el fOlll1 BUD-I (3116) 
HWbook iJQ).l 

/ 
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GMAC Mortgage, LLC 
PO Box 780 

Waterloo IA 50704-0780 

PAGE 1 
DATE 07/30/09 

HISTORY FOR ACCOUNT 476868450 

--------- MAIL -------------------- --------- PROPERTY ----------------

GREGORY C MORSE 

223 HIGH POINT DRIVE 223 HIGH POINT DRIVE 

PLANO TX 75094 PLANO TX 75094 

------ DATES CURRENT BALANCES ----- ------- UNCOLLECTED -------
PAID TO 07/01/09 PRINCIPAL 408089.02 LATE CHARGES 0.00 
NEXT DUE 08/01/09 ESCROW 0.00 OPTIONAL INS 0.00 
LAST PMT 07/10/09 UNAPPLIED FUND 0.00 INTEREST 0.00 
AUDIT DT 03/17/08 UNAPPLIED CODES FEES 0.00 

BUYDOWN FUND 0.00 ------ YEAR TO DATE -------
LAST ACTIVITY BUYDOWN CODE INTEREST 14344.46 

07/10/09 TAXES 0.00 

POST TRN DUE TRANSACTION PRINCIPAL INTEREST ESCROW 
DATE COE DATE AMOUNT PAID PAID PAID 

--------------- ------------- ------------- -------------
031708 SR 040108 1703.43 CLOSING INTEREST 
031908 ITR 040108 OLD INV 50110 10014 P-BAL 414500.00 INT .00 

NEW INV 51710 10014 PERCENT OWNED .0000 ACTION CD 000 

041008 ITR 040108 OLD INV 51710 10014 P-BAL 414500.00 INT .00 
NEW INV 10025 29651 PERCENT OWNED .0000 ACTION CD 000 

050708 AP 050108 2485.14 412.64 2072 .50 .00 

060908 AP 060108 2485.14 414.70 2070.44 .00 

071008 AP 070108 2485.14 416.78 2068.36 .00 

081208 AP 080108 2485.14 418.86 2066.28 .00 

090808 AP 090108 2485.14 420.95 2064.19 .00 

101308 AP 100108 2485.14 423.06 20p2.08 .00 

111208 AP 110108 2485.14 425.17 2059.97 .00 

121008 AP 120108 2485.14 427.30 2057.84 .00 

010809 AP 010109 2485.14 429.44 2055.70 .00 

021109 AP 020109 2485.14 431. 58 2053.56 .00 

030909 AP 030109 2485.14 433.74 2051.40 .00 

040809 AP 040109 2485.14 435.91 2049.23 .00 

051409 AP 050109 2485.14 438.09 2047.05 .00 

061509 AP 060109 2485.14 440.28 2044.86 .00 

071009 AP 070109 2485.14 442.48 2042.66 .00 

END OF HISTORY 

INQ 1250 

/ 
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Payment History Code Key 

Subject Expla{lation 
TYDe 
Column Reading from left to right: 
Headings • Post Date = the date the transaction was 

completed. 

• TRN Code= transaction codes (see table) ADR 

• Due Date= the date interest is due from as of that 
posting ADV 

• Transaction Amount = the dollar amount for that 
particular posting 

• Principal Paid= the amount of funds affecting the 
principal balance. 

• Interest Paid= the amount of funds affecting the 
interest payment 

• Escrow Paid= the amount of funds affecting the 
escrow balance 

Escrow Codes • M90 or E90= county tax payment 
• M91 or E91= City tax payment 
Note: any escrow transaction starting with a 9 is a 
tax related disbursement. 

• EI= interest on escrow 

• M20 or E20= hazard insurance payment 

• M21 or E21 = flood insurance payment 
Note: any escrow transaction starting with a 2 is 

an insurance related disbursement. 

• R20= Insurance Refund 

• R901R91 = Tax Refund 

• EO II MO I or MOO/EOO= escrow refund to 
customer 

Note: any transaction starting with a 4 is for Private 
Mortgage Insurance 

----

Advance Reversal 
For Home Equity Line of Credit loans, this transaction type 
P~"""'''~"~'' the reversal of an advance on the line 
Advance. For Home Equity Line of Credit loans, this 
transaction type represents an advance that the borrower 
takes on the line 

transaction ('N' = unapplied funds code after 

including interest, credit insurance, and 

charges collected from the escrow overage 
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HOMECOMINGS WHOLESALE FUNDING ("HWF") RESEARCH SUMMARY OF EXHIBITS 
(MERS LENDER ORG ID:  1000626) 

 
 
EXHIBIT 1: Deed of Trust (page 1) showing the filed MIN Number assigned by MERS on behalf of 
lender HWF 
 
EXHIBIT 2: MERS Lender Membership List (1/27/2009).  See explanation at top of Exhibit 2, page 
1, for complete description. Neil Garfield (Attorney/JD/Trial Attorney, Phoenix, AZ) is, and has been, 
one of the lead investigators and document discoverers on MERS.  Until recently, MERS archived all 
lender member lists.  Neil Garfield has for years been saving all member lists.  The attached Exhibit 2 
is the official MERS member list, effective 1/27/2009, showing "HWF" on page 63 as a current 
member with the member ORG ID as 1000626.  If you click on the hyperlink on page 63, it will take 
you to the official MERS web page previously designated for "HWF" which shows effective 4/20/2011 
"No Member Match Found."  See Exhibit 3 for this screenshot. 
 
EXHIBIT 3: MERS web page screenshot "HWF" - "No Member Match Found" 
 
EXHIBIT 4: Attorney Neil Garfield website screenshot 
 

MERS ORG ID SUMMARY (with screen shots) 
 

EXHIBIT 5:  EMC Holdings, LLC    1003559 
EXHIBIT 6:  Greenpoint Mortgage Funding, Inc 1000138 
EXHIBIT 7:  Homecomings Financial, LLC  1000474 
EXHIBIT 8:  Homecomings Wholesale Funding 1000626 
EXHIBIT 9:  GMAC Mortgage, LLC   1000375 
EXHIBIT 10:  GMAC Bank Asset Management Co 1005727 
EXHIBIT 11:  Fannie Mae     1000130 
EXHIBIT 12:  Fannie Mae (Reverse Mortgage)  1005586 
 

(THERE ARE NO DUPLICATE ORG ID'S FOR THE ENTENTIES IN QUESTION BASED ON THE 
MERS WEBSITE.) 

 
EXHIBIT 13: This is a random screenshot from Douglas County, GA Superior Court Clerk that shows 
"HWF" as the Grantee from the Grantor MERS and (note the name) Residential Funding Corporation 
dated 7/7/2003.  I included this as one random document to show that, in fact, MERS was 
transferring, which they say they can't/won't do, to "HWF" who obviously was a MERS member at 
least as early as 7/7/2003 and remained as a member until at least 1/27/2009. 
 
It is apparent that each entity has its own ORG ID which translated to the specific intentioned act of 
listing and including "HWF" in the assignment of the MIN to our account.  This means it was not an 
oversight, mistake or an intentioned joint use of one ORG ID that applied to more than one entity.  
The ORG ID 1000626 was assigned to "HWF", used only by "HWF" and this indicates that "HWF" 
was involved in our transaction as evidenced by the MIN, thus corroborating all other known pieces of 
"HWF" and MIN involvement.  
 
EXHIBIT 14: MERS - MIN Number Description (from MERS FAQ website section) 

EXHIBIT 31612-12020-mg    Doc 7261-9    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 316  
  Pg 1 of 157



EXHIBIT 31612-12020-mg    Doc 7261-9    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 316  
  Pg 2 of 157



EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
 

1 
 

#1 Lending LLC 
1 Wave Mortgage, LLC 
123 Mortgage LLC 
1-800-East-West Mortgage Co., Inc. 
1952 LLC dba First Mortgage America 
1G & Associates International Inc. 
1Priceloan.com, LLC 
1st 2nd Mortgage Co. of NJ, Inc. 
1st Alliance Lending, LLC 
1st Alliance Mortgage, LLC 
1st American Mortgage, Inc. 
1st Central Mortgage, Inc. 
1st Chesapeake Home Mortgage 
1st Choice Mortgage Banc LLC 
1st Choice Mortgage dba for Mikilrobin, Inc. 
1st Choice Mortgage Inc 
1st Choice Mortgage/Equity Corp. of Lexington 
1st Constitution Bank 
1st Equity Funding Group Inc. 
1st Independence Mortgage Group div of 1st Independence Bank 
1st Los Angeles Mortgage Corporation 
1st Mariner Bank 
1st Maryland Mortgage Corporation 
1st Medallion Mortgage Corp. 
1st National Lending Services 
1st Nationwide Mortgage 
1st New England Mortgage Corp. dba 1st Mass.Mtg, 1st Pref Mt 
1st Place Mortgage, LLC 
1st Point Lending, Inc 
1st Point Lending, LLC 
1st Preference Mortgage Corporation 
1st Republic Mortgage Bankers, Inc. 
1st Service Bank 
1st Source Bank 
1st State Bank 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006669�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006654�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001110�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007088�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007453�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006238�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002986�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006732�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007626�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002180�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007156�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002353�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006102�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002456�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007365�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001570�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003226�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007105�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002526�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002594�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002125�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005211�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004891�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003917�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007885�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004054�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004647�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008059�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006785�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000822�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002019�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001268�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001384�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003496�


1st Step Mortgage Group, Inc. 
1st Trust Bank for Savings FSB 
1st Trust Mortgage Corporation 
1st United Bank 
21 Asset Management Holdings LLC 
215 Holding Co 
21st Mortgage Corporation 
22 Asset Management Holding, LLC 
2CI Direct 
360 Mortgage Group, LLC 
3RD Financial Service Corporation 
406 Partners 
7 Bay Traders, LLC 
A & N Mortgage Services, Inc. 
A Great Mortgage Company, Inc. 
A Great Southern Mortgage Corp 
A&A Mortgage Inc. 
A&C Mortgage LLC 
A&D Financial Corp. 
A. Anderson Scott Mortgage Group, Inc. 
A. M. Robbins Mortgage, Inc. 
AA Mortgage Corp 
AAA Worldwide Financial, Co. 
Aaron Lending, LLC 
Aasent Mortgage Corporation 
Abacus Financial Inc. dba Get Your Mortgage Here.com 
ABBA First Mortgage, Inc. 
ABC America's Best Choice Financial Group, Inc. 
ABC Mortgage 
ABCO Federal Credit Union 
ABI Mortgage, Inc. 
ABN AMRO Mortgage Group Inc. 
ABS Financial Inc dba Greater Ohio Mortgage 
Absolute Home Mortgage Corp. 
Absolute Lending Group, LLC 
Absolute Mortgage Company 
Absolute Mortgage Corporation 
Absolute Mortgage Corporation of NC 
Abundance Home Mortgage LLC 
Abundant Mortgage Inc. 
Abwin Mortgage Corporation 
Acacia Federal Savings Bank 
Academy Mortgage Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006531�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001617�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007151�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005052�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005895�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006960�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006179�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006676�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004520�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006583�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003984�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003902�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006722�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007868�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002940�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007145�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004994�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005968�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007430�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002436�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005601�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004369�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003740�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008048�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005770�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005869�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007081�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006271�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007109�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006219�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007167�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001336�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007437�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004363�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007708�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003487�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004946�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005522�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007709�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004970�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004526�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007509�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000608�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
 

3 
 

Acadia National Mortgage, LLC 
Acceptance Capital Mortgage Corporation 
Access Capital Funding LLC 
Access Capital Group Inc 
Access Mortgage and Financial 
Access National Mortgage Corporation. 
Access One Mortgage Company, LLC 
Access Texas Mortgage 
AccessPlus Mortgage 
Accord Financial 
Accredited Home Lenders 
ACCU Funding Corporation 
Accunetmortgage.com, LLC 
Accurate Fidelity Mortgage Corporation 
Ace Mortgage Funding LLC dba Millennium Funding Group 
Ace Mortgage Funding, LLC 
Acopia, LLC 
Acre Mortgage & Financial, Inc. 
ACT Lending Corporation 
Action Mortgage, LLC 
Adams Mortgage, LLC & Adams Mortgage LLC dba Front Range Mtg 
Added Value Inc 
Adelo Mortgage, Inc. 
Admiral Mortgage, Inc 
Advance Mortgage & Investment Company of N. Florida Inc. 
Advance Mortgage Corporation 
Advance Mortgage Source Inc dba S. Carolina Mortgage Assc 
Advanced Concepts Enterprises Inc 
Advanced Financial Services, Inc. (aka AFS Financial, Inc.) 
Advanced Lending Group dba Nationwide Lending Group 
Advanced Mortgage Marketing LLC dba Equity One Mortgage 
Advanced Mortgage Services 
Advanced Mortgage Systems, LLC 
Advantage Home Loans, LLC 
Advantage Investors Mortgage Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007360�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004817�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006447�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003370�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002307�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000511�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007116�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007763�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006714�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006585�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001761�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003462�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001517�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007629�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005415�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003410�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006646�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006269�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003530�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007627�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001948�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005410�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007757�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006656�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004999�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004594�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006518�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004412�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000497�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003643�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005947�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003854�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006970�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006776�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001273�


Advantage Loans, Inc. 
Advantage Mortgage of Michigan 
Advantage Mortgage of S. Florida 
Advantage One Mortgage, Inc. 
Advantage Residential Mortgage Company 
Advantage/Universal Mortgage Inc dba Advantage Mortgage 
Advantix Lending, Inc. 
Advent Mortgage Corp. 
Advent Mortgage LLC 
Adventas, Inc. 
Adventure Mortgage, Inc. 
Advisor Net Mortgage LLC 
Advisors Mortgage Group LLC 
Advisor's Mortgage, LLC 
Aegis Correspondent Corporation 
Aegis Funding Corporation 
Aegis Lending Corporation 
Aegis Mortgage Corporation 
Aegis Wholesale Corporation 
AFC Mortgage 
Affiliated Funding Corporation 
Affiliated Mortgage Company 
Affiliated Mortgage LLC dba YSU Lending 
Affinity Bank 
Affinity Group Mortgage Services LLC 
Affinity Mortgage Brokers Inc 
Affinity Mortgage LLC dba Catholic Home Loan 
Agape Financial Group 
Agency Mortgage Corporation (Retail) 
Agency Mortgage Corporation (Wholesale) 
Agents & Builders Mtg. Co., LLC 
Agfirst Farm Credit Bank 
Aggresive International, Inc 
Aggressive Mortgage 
AGI Mortgage Lending of Indiana 
Agire Mortgage Corporation 
AHL, Mortgage, Inc. 
AHM Acceptance, Inc. 
AIG Federal Savings Bank 
Air Academy Federal Credit Union 
Air Academy Service Corp. 
AKT American Capital Corporation 
Alabama Housing Finance Authority 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002272�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007010�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005012�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007772�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007821�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007519�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004783�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007761�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003516�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006236�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006194�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005500�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002816�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001996�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003308�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000147�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000551�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000553�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000530�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005608�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000827�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006250�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004401�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001648�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007112�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007243�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003804�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006977�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002205�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003679�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005642�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003042�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006987�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004380�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005253�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005649�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005632�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003140�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003685�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000840�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001561�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000729�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002536�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
 

5 
 

Alabama Telco Credit Union 
Alacrity Lending Company 
Alameda Mortgage Corporation, A California Corporation 
Alarion Bank 
Alaska Eastern Partners 
Alaska Louisiana Partners 
Alaska Seaboard Partners Limited Partnership 
Alaska USA Federal Credit Union 
Albany Mortgage Group 
Alcova Mortgage 
Alera Financial LLC 
Alerus Financial, N.A. 
Alethes, LLC 
Aliant Bank 
Alkan Mortgage Corp dba Certified Mortgage Planners 
All Access Mortgage Corporation 
All American Consulting, LLC dba All American Mortgage 
All American Home Lending LLC 
All American Home Lending, Inc. 
All American Home Mortgage Corp. 
All American Home Mortgage, LLC 
All American Lending, LLC 
All American Mortgage Corporation 
All California Mortgage dba All American Mortgage 
All Finance Mortgage, Inc. 
All Home Lending, Inc 
All Nation Funding Corp. 
All Star Mortgage 
All Star Mortgage Corp 
All Star Mortgage Corporation 
All State Home Mortgage Inc. 
All Western Mortgage, Inc. 
Allegro Home Loans LLC 
Allegro-Mortgage Inc. 
Allen Mortgage LC 
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Allen Tate Mortgage Services, Inc. 
Alliance Bancorp 
Alliance Bank Corporation 
Alliance Financial Resources 
Alliance Financing Mortgage Corp. 
Alliance Home Funding LLC 
Alliance Home Mortgage 
Alliance Home Mortgage Inc. 
Alliance Lending Inc. 
Alliance Mortgage Banking Corp. 
Alliance Venture Mortgage, LLC 
Allied Commercial Services Inc. dba Capital Mortgage Group 
Allied Financial, LLC dba Iron Mortgage 
Allied Home Mortgage Capital Corporation 
Allied Home Mortgage Corporation 
Allied Mortgage Group, Inc. 
Allied Mortgage Professionals, Inc. 
Allsource Mortgage Inc. 
Allstar Mortgage Services LLC 
Allstate Home Mortgage, LLC 
All-Times Mortgage, Inc. 
Alpha Mortgage Corporation 
Alpha Mortgage USA 
Alpine Bank 
Alpine Mortgage LLC 
Alpine Mortgage Services, Inc. 
ALS - Wilmington Trust Co 
ALS 2000-1 
ALS 2000-2 
ALS 2001-2 
ALS FNMA Trust 2001-T1 
ALS FNMA Trust 2001-T3 
ALS FNMA Trust 2001-T4 
ALS in Trust for SASCO 
ALS PRIVATE INVESTOR - Bank United 
ALS PRIVATE INVESTOR - Mass Mutual 
ALS PRIVATE INVESTOR - ONE WILLIAM STREET 
ALS Private Investor - Washington Trust 
ALS PRIVATE INVESTOR-Quaker City 
ALS SASCO 2001-4A 
ALS SASCO 2001-5 
ALS SASCO 2001-6 
ALS SASCO 2001-7A 
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EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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ALTA Financial Corp 
Alta Financial Inc. dba Alta Financial Mortgage 
Alterna Mortgage Co. 
Alternative Financing Corporation 
Alternative Funding Corp 
Alternative Mortgage Options, Inc. 
Alternative Mortgage Solutions, Inc. 
Alternative Resource Services Inc 
Altura Credit Union 
Amalgamated Bank 
Amalgamated Bank (NY) 
Ambeck Mortgage Associates 
Amber Financial Group, LLC 
AMC Mortgage Services Inc. 
AmCap Mortgage Ltd 
Amera Corporation dba Amera Mortgage Corporation 
Amera Mortgage Corporation 
Ameribanc Corporation 
Ameribank - Warehouse 
Ameribank Mortgage Company LLC 
America South Mortgage Corp. 
AmericaHomeKey 
American Acceptance Mortgage, Inc 
American Acceptance Mortgage, Inc. 
American Advantage Mortgage Company, L.L.C. 
American Bancshares Mortgage Corporation 
American Bank 
American Bank & Trust 
American Bank and Trust 
American Bank of Commerce 
American Bank of Texas N.A. 
American Benefit Mortgage Inc. 
American Capital Home Loans, LLC 
American Capital Mortgage Bankers, Ltd. 
American Chartered Bank 
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American Dream Funding Corporation 
American Eagle Federal Credit Union 
American Eagle Mortgage Inc 
American Enterprise Bank of Florida 
American Equity Mortgage 
American Family Funding, Inc. 
American Family Mortgage, Inc. 
American Federal Bank 
American Federal Mortgage Corporation 
American Fidelity Mortgage Bankers, Inc. 
American Fidelity Mortgage Corp. 
American Fidelity Mortgage Services, Inc. 
American Fidelity, Inc. 
American Financial Funding Corp. 
American Financial Lending, Inc. 
American Financial Mortgage Corporation 
American Financial Network, Inc DBA Realty Mortgage Alliance 
American Financial Resources Inc. 
American Financial Resources Incorporated 
American Financial Services 
American Financing Corporation 
American First Credit Union 
American First Real Estate Services, Inc. 
American Freedom Group, Inc 
American Freedom Mortgage Inc. 
American General Financial Services of Arkansas dba MorEquit 
American General Mortgage 
American Guardian Financial Group Inc. 
American Heritage Capital, LP 
American Heritage Mortgage Co, LLC 
American Home Equity Corporation 
American Home Free Mortgage, LLC 
American Home Lending Inc. DBA American Home Residential Inc 
American Home Lending USA, LLC 
American Home Loan Center, LLC dba Centric Mtg & Natl Invest 
American Home Loans LLC 
American Home Mortgage Company 
American Home Mortgage Corp dba American Home Mortgage 
American Home Mortgage Holdings, Inc. 
American Home Mortgage Investment Corp. 
American Home Mortgage Services, Inc. 
American Home Mortgage Servicing, Inc. 
American Home Mortgage, Inc. 
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EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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American Homefront Mortgage Funding 
American Homestar Mortgage, LLC 
American Homestead Mtg. LLC 
American Independent Association 
American Interbanc Mortgage 
American Internet Mortgage, Inc. 
American Investors Bank and Mortgage 
American Land Title Association 
American Lending Group 
American Lending Group, Inc. 
American Lending Network, Inc. 
American Liberty Mortgage & Loan Corporation 
American Liberty Mortgage Inc 
American Loan Centers 
American Midwest Mortgage Corp 
American Money Centers Inc. 
American Mortgage & Financial Services LLC 
American Mortgage Advisors, Inc. 
American Mortgage Associates, Inc AR 
American Mortgage Company 
American Mortgage Corp of South Alabama DBA Mid America Mort 
American Mortgage Corporation 
American Mortgage Corporation. 
American Mortgage Exchange, Inc. 
American Mortgage Express 
American Mortgage Express dba Millennium Funding Group 
American Mortgage Express Financial 
American Mortgage Funding Corporation 
American Mortgage Group, Inc. (AZ) 
American Mortgage Group, LLC 
American Mortgage Home, Inc. 
American Mortgage Investment Partners II 
American Mortgage Investment Partners LLC 
American Mortgage Network, Inc. 
American Mortgage of Montana, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000751�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000738�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001473�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000353�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000445�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007270�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007625�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002602�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007995�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006524�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001310�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007096�


American Mortgage Service Company 
American Mortgage Services, Inc. 
American Mortgage Specialists Inc. 
American Mortgage, Inc 
American National Bank - Denver 
American National Bank dba Res Mort Services & Peoples Nat'l 
American National Mortgage Corp DBA Affordable Mortgage Solu 
American Pacific Mortgage Corp. dba American Pacific Funding 
American Partners Bank 
American Pioneer Financial Services, Inc. 
American Portfolio Mortgage Corp. 
American Prime Finance Services 
American Residential Mortgage LP 
American Savings Bank 
American Security Mortgage Corp. 
American South Lending, Inc. 
American Southwest Mortgage Corp 
American State Bank/Home Loan Center 
American Sterling Bank 
American Trust & Savings Bank 
American Trust Bank Mortgage LLC 
American Unified Mortgage, Inc. 
American Union Financial Services, Inc. 
American United Mortgage Corp 
American USA Mortgage P.A. 
American West Bank 
Americana Mortgage, Inc 
AmericanBank, NA 
Americanwest Bank 
Americap Financial, Inc 
Americapital Funding Corp 
Americare Inv Group dba Premier Capital Lending Group 
Americas First Choice Lending 
Americas First Home Mortgage Company 
America's First Mortgage Lending Co 
America's Home Loan Inc. 
America's Home Mortgage, LLC 
America's Lending Solutions LTD 
America's Mortgage Alliance, Inc 
America's Mortgage Banc, Inc. 
America's Mortgage LLC 
America's Mortgage Resource Inc. 
America's Servicing Company 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001221�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007298�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003269�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001538�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003284�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000842�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006586�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002793�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003238�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000715�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003336�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003303�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001540�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001476�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000819�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006353�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001369�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001025�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000469�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005925�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007178�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001793�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005412�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001202�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007324�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002405�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006992�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007429�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002053�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004271�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005603�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004359�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005891�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004697�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006788�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003710�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007392�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006400�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004213�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002701�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004091�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003050�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002856�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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AmericasBANK 
Americash 
Americasun Financial 
Americor Lending Group 
Americorp Credit Corporation 
AmeriCU Credit Union 
Amerifinancial Mortgage Corp. 
Amerifirst Financial Corp 
AmeriFirst Financial, Inc. 
Amerifund Financial Inc. dba All Fund Mortgage 
Amerifund Home Mortgage LLC 
Amerifund Lending Group dba ALG Real Estate Services Inc. 
Amerihome Loan Inc. 
Amerihome Mortgage Company, LLC 
AmeriMortgage Bankers, LLC 
Ameri-National a div of National Bank of Kansas City 
Ameripath Mortgage 
Ameriprise Financial Inc DBA Ameriprise Bank FSB 
AmeriPro Funding, Inc. 
Amerisave Mortgage Corporation 
AmeriServ Financial Bank 
AmeriSouth Mortgage Company 
AmeriStar Home Mortgage Corp of Pennsylvania 
AmeriStar Mortgage Corporation 
Ameristar Mortgage. 
Ameritrust Mortgage Bankers, Inc. 
Ameritrust Mortgage Company, LLC 
Ameritrust Mortgage Corporation 
Amherst Funding Group LP 
Ampro/HicStar 
AMS Financial, Inc, dba Advanced Mortgage Services 
Amstar Mortgage Corporation 
AMTEC Funding Group LLC 
AmTrust Bank, A Federal Savings Bank 
Amtrust Mortgage Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007229�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001419�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003152�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002981�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001805�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000908�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006286�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001507�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002850�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001721�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003202�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004566�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007001�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002912�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002371�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000271�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004178�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004752�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003840�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002772�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000969�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000284�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007693�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002012�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007406�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002174�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002363�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000883�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003956�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002748�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001598�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003503�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004662�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001625�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001846�


Anchor Bank Farmington NA 
Anchor Bank, N.A. 
Anchor Funding Inc. 
Anchor Home Mortgage 
Anchor Mortgage Services, Inc. 
Ancient City Mortgage, Inc. 
Andes Financial Inc. 
Ann Arbor Mortgage Company LLC 
Annandale State Bank 
Answer Capital Incorporated dba Answer Capital Mortgage 
Answer One Mortgage, Inc. 
Anthem Enterprises Inc 
Apex Funding Inc. 
Apex Lending Inc. 
APEX MORTGAGE INC 
Apex Mortgage LLC 
Appalachian Community Bank 
Apple Valley Mortgage, Inc. 
Approved Financial Corp 
Approved Funding Corp. 
Approved Home Lending, Inc. 
Approved Home Mortgage, Inc (ME) 
Approved Home Mortgage, Inc. 
Approved Mortgage Funding LLC 
Approved Mortgage Loans, Inc. 
Approved Mortgages Inc. 
Apreva Financial Corporation dba Apreva Funding 
Arbor Homes Mortgage LLC 
Arbor Mortgage Corporation 
Arbor Realty NPAP Holdings LLC 
Arboretum Mortgage Corporation 
Arbotco Financial Corporation 
ARC 2000 BC-1 
ARC Westwood Home Saver Fund I, LP 
Arcadian Mortgage Corporation 
Arcata Investments 2, LLC 
Arce Financial, LLC 
Arch Mortgage Corporation 
Archer Mortgage 
Archway Mortgage, LLC 
Archwood Mortgage LLC 
Arden Mortgage Co 
Ardent Financial Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006878�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007426�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007898�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005530�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002232�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006241�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004493�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005656�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004389�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007529�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005032�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006993�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004072�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005336�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005673�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007572�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007224�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005582�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006595�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001634�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007283�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007032�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006982�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005662�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006494�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002713�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001233�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004260�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003957�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006536�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004987�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006922�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000572�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007417�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005769�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000874�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006842�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005840�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005976�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005634�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005286�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007736�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004019�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Arisen Mortgage Corporation 
Aristar Mortgage Company 
Arizona Federal Credit Union 
Arizona State Credit Union 
ARK LA TEX Financial Services dba Benchmark Mortgage 
Ark Mortgage, Inc. 
Arlington Capital Mortgage LLC 
ARMC - Alliance Residential Mtg Corp dba Alliance Res Mtg 
Array Financial Group Inc. 
Arrowhead Central Credit Union dba Arrowhead Credit Union 
Artisan Mortgage, LLC (OH) 
Arvest Mortgage Company 
Ascella Mortgage, LLC. 
Ascent Home Loans, Inc. 
Asheford Funding Group LLC 
Ashore Funding, Inc. 
Ashworth Funding Inc. 
Ask for a Loan, Inc. 
Aspen Leaf Mortgage, LLC 
Aspen Mortgage LLC 
Aspire Financial Inc dba Texaslending.com 
Asset Capital Mortgage, Inc. 
Asset Direct Mortgage LLC 
Asset Management Holdings, LLC 
Asset Management West 10 LLC 
Asset Management West 6, LLC 
Asset Management West 7, LLC 
Asset Management West 8 LLC 
Asset Management West 9, LLC 
Asset Management West LLC 
Asset Mortgage Corporation 
Assets Recovery Center Investments, LLC 
Assets Recovery Center LLC 
Associated Bank NA 
Associated Mortgage Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002982�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001839�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002835�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006264�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002459�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000963�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007030�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007688�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005182�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003753�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007012�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000510�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004055�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004196�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004996�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002843�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004480�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004634�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007714�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001396�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003727�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004839�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004355�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005893�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007366�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006630�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006740�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006854�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006855�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005921�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007591�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006471�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005881�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005445�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001743�


Assurance Financial Group LLC 
Assured Lending Corp. 
Assured Mortgage Bankers Corp. 
Assured Mortgage, Inc. 
Assurity Financial Services, LLC 
Astoria Federal Savings and Loan Association 
At Home Mortgage Corp. 
Atlanta Intown Mortgage, Inc. 
Atlantic Pacific Mortgage Corporation 
Atlantic Bay Mortgage Group LLC 
Atlantic Coast Federal 
Atlantic Coast Mortgage Group, Inc. 
Atlantic Coast Mortgage Services 
Atlantic Federal Credit Union 
Atlantic Financial, Inc. 
Atlantic First Financial Corporation 
Atlantic Home Lending Inc. 
Atlantic Home Loans d/b/a Atlantic Home Loans Lcnsd Mtg Bnkr 
Atlantic Home Mortgage, Inc. 
Atlantic Mortgage Services Inc. 
Atlantic National Bank 
Atlantic States Bank - Florida 
Atlantis Financial Group, Inc. dba Atlantis Mortgage 
Atlantis Mortgage Co., Inc. 
Atlas Mortgage Company LLC 
Atlas Mortgage, Inc. 
Auburn Bank 
Augusta Mortgage Co. 
Augustine E Asinobi dba Zomek Mortgage/Realty Inc. 
Aurgroup Financial Credit Union 
Aurora Contract Services, Inc. 
Aurora Financial Group, Inc. 
Aurora Loan Services LLC 
Aurora Loan Services, Inc., Repurchase Lending Division 
Aurora Mortgage LLC 
AUS Financial Services, Inc. 
Austin Perry Financial Corporation 
Automated Finance Corporation 
Availent Mortgage 
Avalon Mortgage, Inc. 
Avanta Federal Credit Union 
Avanti Financial Network LLC 
Avaris Capital 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003033�
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EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Avelo Mortgage, L.L.C. 
Aventus, Inc. 
Avenue Bank 
Avenue Mortgage Corporation 
Avery Financial Group Inc. 
Avex Funding Corporation 
Avista Solutions 
Avizen Lending Solutions Inc 
Avrus Financial and Mortgage Services Inc 
Axent Funding LLC 
Axia Financial LLC 
Axiom Financial, LLC 
Axiom Mortgage Bankers Corp. 
Axis Bancorp Inc. 
Axis Financial, LLC 
Axis Mortgage & Investments, a/d/o The Biltmore Bank of Ariz 
Axis Mortgage & Investments, L.L.C. 
B&A Mortgage, Inc. 
B. R. Mortgage LTD 
Back Bay Inc dba Mtg Approval Serv(MA), Approved Mtg Serv(FL 
Badger Funding Corp 
Bahl & Bahl, Inc. 
Baker Mortgage Company, Inc. 
Baker Ronan Financial dba First Nations Financial 
Baker Street Mortgage 
Baltimore County Savings Bank, FSB 
Banc Investments Group/Pacific Coast Bankers' Bancshares 
Banc of America Securities LLC (Global ABS) 
Banc Ohio Financial 
BancCap Advisors LLC 
BancFirst 
Banco Popular National Association 
Banco Popular North America, South Florida Region 
Bancocorp Mortgage Inc 
BancorpSouth Bank Mortgage Division 
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Bangor Savings Bank 
Bank Independent (Mortgage Lending) 
Bank Mortgage Solutions LLC 
Bank of America Warehouse Lender 
Bank of America, N.A. 
Bank of America, N.A. 
Bank of America, NA - Reverse Mortgage 
Bank of America, NA (formerly Fleet National Bank) 
Bank of America, National Association 
Bank of America, Ntnl Assoc Trustee/Custodian for WAMU/WMMSC 
Bank of America. 
BANK OF ANN ARBOR 
Bank of Ann Arbor Wholesale Lending Division 
Bank of Bartlett 
Bank of Blue Valley (Internet) 
Bank of Blue Valley (Retail) 
Bank of Charles Town 
Bank of Colorado 
Bank of Commerce 
Bank of Elmwood 
Bank of England Mortgage Company dba England Lending 
Bank of Florida 
Bank of Idaho 
Bank of Illinois in Normal 
Bank of Internet USA 
Bank of Jackson Hole 
Bank of Lake Mills 
Bank of Lee's Summit 
Bank of Little Rock Mortgage Corporation 
Bank of New England 
Bank of New York Trust Company, N.A. 
Bank of North Carolina 
Bank of Oklahoma 
Bank of Ruston 
Bank of San Angelo, N.A., a Branch of First Natl Bk of Balli 
Bank of St. Augustine 
Bank of Tennessee 
Bank of the Cascades 
Bank of the Prairie 
BANK OF THE WEST, A CALIFORNIA STATE BANKING CORPORATION 
Bank of the Wichitas 
Bank of Utah 
Bank of Whitman 
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EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Bank One Trust Company, NA 
Bank One, NA (Conduit) 
Bank United FSB 
Bank VI 
Bank2 
BankAnnapolis 
BankAtlantic 
bankcda 
Bankers Bank 
Bankers Choice Mortgage Corp. 
Bankers' Financial, Inc 
Bankers First Mortgage Inc. 
Bankers Home Mortgage, Inc 
Bankers Mortgage Corporation 
Bankers Mortgage of Pasco County, Inc. 
Bankers Mortgage Trust Inc 
Bankers Trust Co NA 
Bankerswest Funding Corporation 
BankFirst 
BankIowa 
Bankline Mortgage Corporation 
BankPlus 
BankTennessee 
Banktrust of AL 
BankVista 
Bankwest (MN) 
Banner Bank 
Banner County Bank 
Banyan Financial Group Inc. 
Barclays Bank PLC 
Barclays Pacific Lending Corp. 
Barkwood Mortgage Solutions, Inc. 
Barnacle Mortgage, Inc. 
Barnes Banking Company 
Barr Group, Inc. 
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Barrington Capital Corporation 
Barrington Mortgage Corp 
Barrons Mortgage Corporation 
Barrons Mortgage Group LTD dba goodmortgage.com 
Bartlett Mortgage, Inc. 
BasePoint Analytics 
Bay Banc Mortgage Corporation 
Bay Capital Corp. 
Bay Equity LLC 
Bay Financial Savings Bank FSB 
Bay Lending Corp 
Bay National Bank 
Bay to Bay Lending LLC 
Bay Valley Mortgage Group d/b/a Pacific Bay Lending Group 
BayCal Financial Mortgage Corporation 
Baymont Financial, LTD 
BayPort Credit Union 
BayRock Mortgage Corporation 
Bayshore Financial Corporation 
Bayside Mortgage Services Inc. 
Baytree Lending Company 
Bayview Financial Group, LLC dba Garrow Mortgage 
Bayview Home Mortgage Corp 
Bayview Loan Servicing, LLC 
BBC Funding Corporation, DBA X Loan 
BBVA Bancomer USA 
Beach First National Bank 
Beach Mortgage Co. Inc. 
Beacon Financial Mortgage Bankers 
Bear Stearns 
Beazer Mortgage Corporation 
Bednar Inc. 
Bell America Mortgage, LLC Dba Bell Mortgage 
Bell Home Loans Inc. 
Bella Home Mortgage 
Bellevue Home Mortgage 
Belmont Savings Bank 
Beltway Capital, LLC 
Belvidere Networking Enterprises 
Benchmark Financial Services, Inc. 
Benchmark Funding Corporation 
Benchmark Home Mortgage Inc. 
Benchmark Lending Group, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007117�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004148�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000933�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004361�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001403�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000269�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002838�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005529�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001998�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003938�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007311�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003653�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006928�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002938�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005768�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001614�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Benchmark Mortgage, Inc. 
Benchmark Mortgage, LLC DBA Grandmark Mortgage 
Beneficial Capital Management Corp. 
Benefit Equity Mortgage LLC 
Benefit Funding Corporation 
Bentwood & Bowden Mortgage Group, Inc 
Bergin Financial, Inc. 
Berkshire Bank 
Berry Hill Inc dba Blue Heron Mortgage Company 
Best Mortgage, Inc. 
Best Rate Funding Corp. 
Bi-Coastal Mortgage Inc. 
Big Sky Western Bank 
Billings Federal Credit Union 
Biltmore Financial Bancorp, Inc. 
Biltmore Mortgage & Associates 
Birmingham Bancorp Mortgage Corporation 
BJK Winston Enterprises Inc dba Financial Advantage Home Loa 
BJV Financial Services Inc dba Forum Mortgage Bancorp 
Blackhorse Mortgage Corp 
Blair Services of America Inc. 
Bloomfield State Bank 
Blount Ventures, Inc. dba Blount Mortgage 
Blue Chip Mortgage Wholesale, LLC 
Blue Ridge Investments LLC 
Blue Saphire Investments, (CA) Inc 
Blue Star Financial Services, Inc. 
Blueleaf Lending LLC 
BM Real Estate Service Inc 
BNC Mortgage, Inc. 
BNC National Bank 
Boehck Mortgage Co 
Boeing Employees' Credit Union DBA BECU 
Bogman, Inc. 
Bondcorp Realty Services, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000600�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006063�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003633�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007745�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000971�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004831�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002284�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002883�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007061�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000800�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003008�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005501�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002635�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006002�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003184�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006343�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000909�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007063�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007255�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007064�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006660�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006841�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007550�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006258�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005844�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001427�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005621�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005834�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002312�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001222�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001413�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007628�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006045�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004833�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001204�


Boone Bank & Trust Co 
Borel Private Bank & Trust Company 
Borrowers Choice Mortgage, Inc. 
Boston Private Bank & Trust Company 
Bottomline Mortgage, Inc. 
Boulder West Financial Services Inc. 
Boulevard Bank 
Boulevard Mortgage Corporation 
Bradford Bank 
Bradford Mortgage Company 
Bradford National Bank 
Brainerd Savings and Loan Association 
Branch Banking & Trust Company 
Brand Mortgage Group LLC 
Bravo Credit Corp. 
Bremer Bank, N.A. 
Brenner Mortgage Corp. 
Brentwood Mortgage Services, Inc. 
Brian A. Cole & Associates LTD dba First Nations Mtg of Ohio 
Bridgeport Lending LLC 
Bridgewater Capital, Inc. 
Bridgewater Savings Bank 
Brier Mortgage Corp. 
Bright Mortgage Group, Inc. 
Bright Vision Mortgage Inc. 
Brighten Lending 
Brimfield Bank 
Briner, Incorporated 
Britton & Koontz Bank National Association 
Broadview Mortgage Corporation 
BrooksAmerica Mortgage Corp. 
Brookside Mortgage Corporation 
Brownstone Mortgage & Investments LLC 
Bryco Funding Inc 
BSI Financial Services, Inc 
BSM Financial DBA Bank Source Mortgage 
Buckingham Mortgage Corporation 
Buddy's Little Man Inc dba Harbor Financial Mortgage 
Budget Mortgage Bankers, L.T.D. 
Buffalo Federal Savings Bank 
Builder Mortgage Company, Inc. 
Builders Mortgage LLC 
Burke & Herbert Bank & Trust Company 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007871�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005230�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006964�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003626�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002913�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004106�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005616�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005953�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007768�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003086�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005966�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001774�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001599�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005878�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003823�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000739�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003627�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007754�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007739�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004624�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007121�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004511�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001975�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006931�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005964�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003791�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007925�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000781�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003674�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001380�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000443�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006041�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006307�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004025�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002073�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000989�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002858�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007567�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002613�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007246�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005043�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006289�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002400�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Busey Bank 
Bush & Hewitt Holding, Inc dba Direct Funding 
Business Bank of Skagit County 
Butler Mortgage Inc. 
Buyers Way Home, LLC 
BWM Mortgage LLC 
Byron Bank 
C & T Mortgage LLC 
C and F Mortgage Corporation 
C&G Financial Services Inc 
C.U. Financial, Inc 
C2CL, Inc. 
Cadence Bank, N.A. 
Cal Coast Mortgage Corp. 
CALFED CAP REIT 
California Bank & Trust 
California Empire Bancorp, Inc. 
California Financial Group Inc dba California Financial Serv 
California Housing Finance Agency 
California Mortgage Advisors, Inc. 
California Mutual Funding 
California Nova Financial, Inc. 
California State Teachers' Retirement System 
Cali-Land, Inc. DBA Cali-Land Bankers Home Loan 
Calisto Group Inc dba Metro Lending Services 
Calliance Realty Fund, LLC 
CalPacific Mortgage Inc. 
CALPERS (Private) 
CalPers Retained Servicing 
Calvert Mortgage Company 
Cambridge Financial Serivces dba Cambridge Home Loans 
Cambridge Funding Group Inc 
Cambridge Home Capital, LLC 
Cambridge Mortgage Corporation 
Cambridge Mortgage Group, LLC 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001057�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003802�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004413�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004939�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007513�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001958�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003543�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007541�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000334�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001991�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006636�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006804�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000841�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000335�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001206�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004133�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003060�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002695�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000645�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000975�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002620�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004357�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001529�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005383�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003130�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004828�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004030�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001042�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001938�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007543�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004746�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004157�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002505�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001953�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001986�


Cambridge Savings Bank 
Cameron Financial Group, Inc. 
Campbell & Fetter Bank 
Campbell Financial Services, Inc. 
Canyon National Bank 
Capaha Bank 
Cape Bank 
CapFund Lending 
CapGrow Home Mortgage, LLC 
Capital Access Mortgage, Inc. 
Capital Advantage Mortgage, Inc. 
Capital Alliance Advisors Incorporated 
Capital American Mortgage Company 
Capital Assistance Corp 
Capital Bank 
Capital Center LLC 
Capital City Bank 
Capital Concepts, Inc 
Capital Credit Union 
Capital Direct Financial 
Capital Financial Associates, Inc. dba CFA Mortgage 
Capital Financial Bancorp, Inc. 
Capital Financial Ent. Inc. dba Capital Mortgage Services 
Capital Financial Group 
Capital Financial Mortgage Corp 
Capital Financial Services 
Capital Funding Mortgage Company LLC 
Capital Hill Mortgage Co., Inc. 
Capital Lending 
Capital Lending Group LLC 
Capital Lending Source, LLC 
Capital Mortgage Associates LLC 
Capital Mortgage Corporation 
Capital Mortgage Finance Corp 
Capital Mortgage Funding L.L.C. 
Capital Mortgage Inc 
Capital Mortgage Services, Inc 
Capital One Home Loans LLC 
Capital One Home Loans, LLC 
Capital One, National Association 
Capital Plus Mortgage and Underwriting Services Inc. 
Capital Quest Mortgage, Inc. 
Capital Reverse Mortgage Group 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007843�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001928�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000640�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002203�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002826�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004303�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005755�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006058�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005802�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001441�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007237�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004529�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006638�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004201�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002388�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002919�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003374�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007557�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006024�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005676�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007170�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005159�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004983�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007397�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007303�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004132�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004847�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004826�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005404�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005832�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006834�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002916�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001722�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002326�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000308�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005439�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005915�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001889�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003932�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000294�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006629�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002299�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006279�
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SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 
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Capitalbank 
CapitalMark Bank & Trust 
CapitalSouth Bank 
Capitol Commerce Mortgage Company 
Capitol Credit Union Service Organization, LLC 
Capitol Mortgage Services, Inc. 
Capstar Lending, LLC 
Capstar Mortgage Bankers, Inc. 
Capstone Bank 
Capstone Direct Inc. 
Capstone Lending Corp 
Capstone Mortgage Ind. dba Baker Group 
CapWest Mortgage Corporation 
Cardinal Banc and Mortgage Corp 
Cardinal Financial Company, Limited Partnership 
Cardinal Mortgage Inc. 
Cardinal Mortgage, P.L.L.C 
Carlton Mortgage Services, Inc. 
Carnegie First Lending Services 
Carolina Bank 
Carolina Commerce Bank 
Carolina Mortgage / CDJ, Inc 
Carolina Mortgage Company of Fayetteville 
Carolina Mortgage Group, Inc 
Carolina State Mortgage Corporation 
Carr and Carr Enterprises Inc. dba Carr Mortgage Funding 
Carrington Mortgage Services LLC 
Carrollton Mortgage Services, Inc. 
Carter Lending Inc. 
Carver Federal Savings Bank 
Casa Blanca Mortgage Inc. d/b/a Shearson Mortgage 
Casa Gran Real Estate Inc dba Padre Mortgage 
Casa Linda Mortgage, LTD 
Casa Mortgage Inc. 
Cascade Bank 
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Cash Fast Finance, LLC dba Blue Financial 
Cash Out Mortgage Corporation 
CashCall, Inc. 
Cass County Bank 
Castle & Cooke Mortgage LLC dba Box Home Loans for Utah loan 
Castle Mortgage 
Castle Mortgage of Green Bay, Corp. 
Castle Rock Financial Corp 
Castlerock Mortgage, LTD 
Castleview Home Loans 
Castlewood Home Loans, LLC 
Catalyst Lending Inc. 
Catholic and Community Credit Union 
CB&T Mortgage, LLC 
CBC Companies 
CBC National Bank dba First National Bank of Nassau County 
CBSK Financial Group dba American Home Loans 
CDC Federal Credit Union 
CDC Financial Group Inc 
CDC Mortgage Capital Inc. 
Cedar Mortgage Company 
Cedar Rapids Bank and Trust Company 
Cedar River Mortgage L.L.C. 
CedartStone Mortgage, LLC 
Celbrity Mortgage LLC 
Celink 
Celtic Bank Corporation 
Cenlar FSB 
Cenlar FSB - AGGREGATOR 
Centennial Bank 
Centennial Bank (AR) 
Centennial Bank Inc. 
Centennial Bank. 
Centennial Mortgage and Funding, Inc. 
Center State Mortgage 
Centier Bank 
Centra Credit Union 
Central Alabama Mtg., Inc. 
Central Banc Mortgage Corporation 
Central Bancompany 
Central Bancshares 
Central Bank 
Central Bank and Trust Co 
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Printed 4-20-2011 from Attorney Neil Garfield Website 
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SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Central Bank of Jefferson County, Inc. 
Central Bank of Kansas City 
Central Jersey Mortgage Corporation 
Central Mortgage Bancorp, Inc. 
Central Mortgage Company 
Central National Bank 
Central National Mortgage 
Central Pacific Bank 
Central Pacific Home Loans 
Central Pacific Mortgage 
Central Rockies Mortgage Corp. 
Central Texas Mortgage Corp. 
CentreBank 
Centric Mortgage 
Centrue Bank 
Centurion Mortgage Inc. 
Century Bank 
Century Bank (New Mexico) 
Century Bank FSB 
Century Bank of Kentucky Inc 
Century Mortgage Company dba Century Lending Company 
Century Pacific Mortgage Corporation 
CEREF Partners 1 LP 
Certified Funding, LP 
Certified Home Loans of Florida 
CES Credit Union, Inc. 
CF Bank 
CFS Mortgage Corporation 
CFSC Capital Corp. VIII 
Challenge Financial Investors Corp. 
Champion Bank 
Chapel Hill Mortgage, LLC 
Chapel Mortgage Corporation 
Charlotte Home Equity LLC 
Charter Bank 
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Charter Capital Corp dba First Capital Group 
Charter Mortgage Company, Inc. 
Charter One Bank N.A. 
Charter Wholesale Mortgage 
CharterWest Mortgage, LLC 
CharterWest National Bank 
Chartwell Mortgage Funding, LLC 
Chase Home Finance LLC 
Chase Manhattan Mtg. - Deerfield 
Chatham & Associates, Inc. 
Chemical Bank 
Chemtov Mortgage Group Corp. 
Cherry Creek Mortgage Company, Inc. 
Chervenic Mortgage Group LLC 
Chesapeake Bank of Maryland 
Chesapeake Unlimited, Inc. dba Chesapeake Home Mortgage 
Cheviot Savings Bank 
Chevy Chase Bank, FSB 
Cheyenne State Bank 
CHI Financial, LP 
Chicago Bancorp 
Chicago Financial Services, Inc. 
Chicago Mortgage Funding, LLC 
Chicago Mortgage House, LLC 
Chicago Mortgage Solutions Co dba Interbank Mortgage Co 
Chicago United Mortgage, Inc. 
Chicagoland Home Mortgage Corp. 
Chimera Investment Corporation 
CHL for CAMC (Distressed Assets) 
CHL for Hudson SB, N.A. 
CHL for Ohio SB 
CHL for Truman Capital Advisors 
CHL Mortgage Buyout Trust 98-A 
CHL PRIVATE INVESTOR 3001045 (NON-MEMBER) 
CHL PRIVATE INVESTOR 7001023 (NON-MEMBER) 
CHL PRIVATE INVESTOR 7001178 (NON-MEMBER) 
CHL PRIVATE INVESTOR 7001388 (NON-MEMBER) 
CHL PRIVATE INVESTOR 7001624 (NON-MEMBER) 
CHL PRIVATE INVESTOR 7001627 (NON-MEMBER) 
CHL PRIVATE INVESTOR 7001671 (NON-MEMBER) 
CHL PRIVATE INVESTOR 7001716 (NON-MEMBER) 
Choice Bank 
Choice Bank (AZ) 
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MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Choice Capital Funding, Inc 
Choice Finance Corp. 
Choice Lending Corp. dba Choice Lending Group 
Choice Lending Group, L.L.C. 
Choice Lending Inc. 
Choice Mortgage Corp. 
Choice One Mortgage, Inc 
ChoiceAmerica Lending, LLC 
Christen E. Keller dba 1st Sheffield Mortgage 
Christopher E. Hobson, Inc. dba Franklin Fin. Integrated Mtg 
Churchill Mortgage Corporation 
Cimarron Mortgage Company 
Cincinnati Federal Savings and Loan Association 
Circle One Mortgage Company 
Cirrus Mortgage 
CIS Financial Services, Inc. 
CIT Group, Inc. 
Citadel Servicing Corporation 
Citi Residential Lending 
Citibank (West) FSB 
Citibank, FSB 
Citibank, NA 
Citifinancial Mortgage Company, Inc. 
Citigroup Global Markets Realty Corp 
Citiline Mortgage Company of Colorado Springs, Inc. 
CitiMortage, Inc. as Master Servicer for TVLB 
CitiMortgage, Inc. 
CitiMortgage, Inc. as Master Servicer for Various Investors 
Citimutual Corporation dba CIMU Wholesale 
Citizens Bank 
Citizens Bank (Delaware) 
Citizens Bank (OR). 
Citizens Bank (TN) 
Citizens Bank Mortgage Company, LLC 
Citizens Bank Mortgage Corporation, LLC 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002631�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007419�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006463�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000636�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004209�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004210�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002127�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002519�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007528�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002487�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000115�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004012�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002996�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004960�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005089�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001456�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002636�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000181�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001575�


Citizens Bank N.A. 
Citizens Bank of Ada 
Citizens Bank of Connecticut 
Citizens Bank of Massachusetts 
Citizens Bank of New Hampshire 
Citizens Bank of Pennsylvania 
Citizens Bank of Rhode Island 
Citizens Bank Tri-Cities 
Citizens Commerce National Bank 
Citizens Community Bank 
Citizens Community Bank Mortgage Division 
Citizens Fidelity Mortgage Corp. 
Citizens Financial Mortgage Inc. 
Citizens First Mortgage 
Citizens First Mortgage LLC 
Citizens First Wholesale Mortgage Company 
Citizens Home Loan, Inc. 
Citizens Mortgage Corp 
Citizens Mortgage Corporation. 
Citizens National Bank of Greater St. Louis 
Citizens Security Bank & Trust Company 
Citizens South Bank 
Citizens State Bank dba CSB Mortgage 
Citizens State Bank Norwood Young America 
Citizens State Bank of Cortez 
Citizens Trust Mtg Corp dba CTM Finance Corp. 
Citizens Union Bank 
City Bank & Trust Co. 
City Bank dba City Bank Mortgage 
City Capital Mortgage Banking Corp. 
City National Bank 
Citybank 
Cityfirst Mortgage Services, LLC 
Citywide Home Loans, A Utah Corporation 
Citywide Mortgage Associates, Inc. 
Citywide Mortgage Corp. 
CJ Unlimited 
Clarion Mortgage Capital, Inc. 
Clark Welsh Mortgage Group, Inc. 
Classic Bank, N.A. 
Classic Home Financial, Inc. 
Classic Home Loans 
Classic Mortgage Corp and Delaware Classic Mortgage Corp 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005085�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004034�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005087�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005086�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005088�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005084�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005083�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001830�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003941�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001509�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005081�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001807�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005054�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007206�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004584�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007472�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004610�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001917�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002569�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003722�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006981�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007102�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002267�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006719�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000478�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004807�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004088�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005674�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003431�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004498�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005007�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000931�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001553�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005627�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003097�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001642�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007810�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001558�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006580�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004111�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005279�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003286�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003089�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
 

29 
 

Clayson Mitchell Mortgage Services, LC 
Clayton Lender Solutions 
Clear 2 Close Mortgage Co. LLP 
Clear Progress, Inc. 
Clear Vue Capital Corporation 
Clearinghouse Community Development Financial Institution 
Clearwater Holdings Inc. dba Clearwater Home Mortgage 
Clearwater Mortgage, LLC DBA Clearwater Mortgage 
Cleveland Street Mortgage 
Clifton Savings Bank 
CLO Funding Corporation 
ClosingHouse.com, Inc. 
Clybourn Financial Services, Inc. 
CMG Lending 
CMG Mortgage, Inc. 
CML Direct DBA Creative Mortgage Lending 
CMLC Funding Inc 
CMMI, LLC 
CMS Capital Group, Inc., dba Clear Mortgage Solutions 
CNBS Financial Group Inc 
CNLBank 
Coast 2 Coast Funding Group 
Coast Capital Inc dba Coast Capital Mortgage 
Coast Mortgage Corporation 
Coastal Bend Mortgage Inc dba Global Mortgage Group 
Coastal Capital Corp dba Clearlight Mort. dbaThe Mort. Shop 
Coastal Federal Credit Union 
Coastal Finance LLC 
Coastal Mortgage 
Coastal Mortgage Corporation 
Coastal Mortgage Services, Inc. 
Coastal States Mortgage Corporation 
CoastalStates Bank 
Coastway Credit Union 
Cobalt Mortgage, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007389�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000701�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006620�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007653�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006382�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004112�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006044�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005226�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005576�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006350�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005156�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003737�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006308�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002282�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000724�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005188�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002807�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007418�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004292�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006863�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003083�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004971�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006884�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003999�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007524�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001031�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004305�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007260�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001417�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002214�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000787�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004750�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004553�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003549�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002765�


Coconut Grove Bank 
Collateral Security LLC 
Colombo Bank FSB 
Colonial Bank 
Colonial Bank (AL) 
Colonial Home Mortgage Company 
Colonial Mortgage Services Co of America 
Colonial Savings, F.A. 
Colonial Virginia Mortgage LLC 
Colony Mortgage Lenders, Inc. 
Colorado Capital Bank 
Colorado Capital Funding, Inc. 
Colorado Capital Group, LLC 
Colorado Federal Savings Bank 
Colorado Home Funding Inc dba American Home Funding 
Coltate Capital LLC dba Onyx Financial Group LLC 
Columbia Mortgage & Funding Corp 
Columbia Mortgage Corp. 
Columbia River Bank dba CRB Mortgage Team 
Com Unity Lending 
Combank Mortgage Company 
ComCor Mortgage, a division of Southport Bank 
Comerica Bank (Warehouse Lending) 
Comerica Bank, A Texas State Chartered Bank 
Commander Financial Corporation 
Commerce Bank/ North 
Commerce Bank/Harrisburg NA 
Commerce Mortgage Corp. 
Commercial Bank 
Commercial Bank - TN 
Commercial Bank & Trust Co. 
Commonfund Mortgage Corp 
Commonwealth Bank 
Commonwealth Bank and Trust Company 
Commonwealth Mortgage Group LLC 
Commonwealth Mortgage of Texas LP 
Commonwealth of Massachusetts, Division of Banks 
Community Banc Mortgage Corp. 
Community Banc Mortgage LLC 
Community Bancshares Mortgage Co. 
Community Bank 
Community Bank - Wheaton/Glen Ellyn 
Community Bank & Trust 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007512�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004238�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004892�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000373�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000675�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002472�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003015�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000290�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005291�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004345�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004860�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001111�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007276�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002041�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007291�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006150�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003187�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008052�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000740�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000285�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003630�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000813�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005205�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000784�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000893�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006546�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003954�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000395�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006098�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007377�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002441�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001819�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000289�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000965�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005888�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007700�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007408�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005497�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002024�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007924�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004547�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005680�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006493�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Community Bank Missoula, Inc. 
Community Bank of Mississippi 
Community Bank of Northern Virginia 
Community Bank of Oak Park River Forest 
Community Bank of the Ozarks, Inc. 
Community Bank of the South 
Community Banks of Colorado dba Bankers Mortgage 
Community Banks of Colorado Mortgage Division AFG 
Community Central Mortgage Company, LLC 
Community Financial Corporation 
Community Financial Services Bank 
Community First Bank 
Community First Bank (AR) 
Community First Bank (IN) 
Community First Bank of Howard County 
Community First Mortgage Inc. 
Community First National Bank 
Community First National Bank of West Plains 
Community FirstBank 
Community Home Financial Services, Inc 
Community Home Loans LLC 
Community Home Mortgage LLC 
Community Lending Services 
Community Mortgage 
Community Mortgage Co. dba Community Mortgage Corp. 
Community Mortgage Corporation 
Community Mortgage Group Inc. 
Community Mortgage Services, Inc. 
Community National Bank 
Community National Bank & Trust of Texas 
Community National Bank (KS) 
Community National Mortgage Inc dba First Community Mortgage 
Community Pride Bank 
Community Pride Mortgage Company 
Community Resource Bank 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004558�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003018�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000700�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003493�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007783�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007219�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002313�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004244�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001578�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001678�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004751�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004071�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005181�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003649�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003457�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004601�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007850�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003509�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007593�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006906�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005872�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006616�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006205�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005863�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007538�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000948�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005585�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002328�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004728�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007615�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006879�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005862�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006103�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007201�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003934�


Community Resource Mortgage, inc. 
Community Shores Bank 
Community Trust Bank 
Community West Bank NA 
CommunityBank of Texas, N.A. 
Companion of Greer Mortgage Corp LLC 
Compass Bank 
Compass Bank f/k/a Texas State Bank 
Compass Mortgage, Inc. 
Competitive Capital Corporation 
Competitive Mortgage Services Corp. dba Competitive Mortgage 
Complete Mortgage, Inc. 
Complete Service Lending dba Complete Mortgage & Financial S 
Comstock Mortgage 
Conaught Enterprise Corporation dba Sterling Financial Inves 
Concord Financial Inc. 
Concord Mortgage Company. 
Concord Mortgage Corp 
Concord Mortgage, Inc 
Concordia Bank & Trust Company 
Confidence Mortgage LLC 
Conglomerated Mortgage Services, Inc. 
Connecticut Community Bank, N.A. 
Consolidated Capital Mortgage 
Consolidated Consultants Inc 
Consolidated Funding Corp. dba Consolidated Home Mortgage 
Consolidated Mortgage Services, Inc. 
Construction Capital Source, LC 
Consumer First Mortgage Inc. 
Consumer Home Mortgage Corp of America 
Consumer Research Mortgage, LLC 
Consumer Solutions, LLC 
Consumers Choice Mortgage Company 
Consumers Morgage, LLC 
Consumers Mortgage Corporation 
Consumers Mortgage Corporation of Ohio 
Contemporary Mortgage Services, Inc 
Contemporary Realty Solutions, Inc. 
Continental American Mortgage Corporation 
Continental Home Loans Inc. 
Continental Mortgage 
Continental Mortgage Bankers, Inc 
Continental Mortgage Corporation 
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Contour Mortgage Corporation 
Convergent Financial LLC dba Convergent Financial 
Coppermark Bank 
Coral Mortgage Bankers Corp 
Corby Mortgage Services Inc. 
Core Mortgage Group LLC 
Core Star Financial Group 
Corinthian Capital Group, Inc. 
Corinthian Mortgage Corporation 
Cornerstone Bancor Mortgage Corp 
Cornerstone Bank 
Cornerstone Bank (ND) 
Cornerstone Bank (ND.) 
Cornerstone Bank. 
Cornerstone Community Bank 
Cornerstone Credit Union 
Cornerstone Federal Credit Union 
Cornerstone Home Mortgage Corp dba MHI Mortgage 
Cornerstone Lenders LLC 
Cornerstone Mortgage Center Inc. 
Cornerstone Mortgage Company 
Cornerstone Mortgage Group, LTD 
Cornerstone Mortgage, Inc. 
Corporate Investors Mortgage Group, Inc. 
Corridor Mortgage Group Inc. 
Corvus Funding, Inc. 
Coulombe & Evered LLC 
Country Bank 
Country Bank for Savings 
Country Club Bank NA 
Country Club Mortgage 
CountryPlace Mortgage, Ltd. 
Countrywide Bank, FSB 
Countrywide Financial Corporation 
Countrywide Warehouse Lending 
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County Bank 
County Trust Mortgage Bankers Corp 
Countybank 
Countywide Mortgage Company 
Courtesy Mortgage Company, A California Corporation 
Courtyard Financial Inc. 
Covenant Bank 
Covenant Mortgage LLC 
Coverdale Mortgage Corp. 
Cowlitz Bank dba Bay Mortgage 
CPCA Trust, I 
Craig Kuper dba Shorecrest Mortgage 
Cream City Mortgage Company, Inc. 
Creative Mortgage Concepts, Inc. 
Creative Mortgage Solutions 
Creative Mortgage Solutions, Inc. 
Credit Financial Services, LLC dba Alliance Mortgage Group 
Credit Northeast Inc. 
Credit Suisse Financial Corporation 
Credit Suisse First Boston LLC 
Credit Union Mortgage Association 
Credit-Based Asset Servicing and Securitization LLC 
Crescent Bank 
Crescent Mortgage Company, a Delaware Corp. 
Crescent Mortgage Services, Inc. 
Crest Financial Inc 
Crestar Mortgage Corporation 
Crestline Funding Corp 
Crestwood Financial, LTD 
Crete Tomalka Mortgage, LLC 
CreveCor Mortgage Inc. 
Cromwell Mortgage, Inc 
Cronin Financial Services LLC 
Cronus Capital Group Corp. 
Cross Capital LLC 
Cross Keys Bank 
Cross River Bank 
Crosscountry Mortgage, Inc. 
Crossfire Financial Network, Inc. 
Crystal Clear Mortgage, LLC 
Crystal Mortgage Corp. 
CS Financial Inc. 
CSMC Inc. dba Direct Mortgage Funding 
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CSW Financial LLC dba Titan Wholesale 
CTHM, LLC 
CTW Financial Services Inc. 
CTX Mortgage Company 
CU Home Mortgage Solutions, LLC 
CU Mortgage Network, LLC 
CU Mortgage Service LLC 
CU WEST MORTGAGE #1002900 
Cullman Savings Bank 
Cunningham and Company 
Curtis Mortgage Company, Inc. 
CUSO Mortgage, Inc. 
CUSO of Hawaii Inc. 
CUsource, LLC 
Custom Equity Mortgage LLC 
Custom Home Lending LLC 
Custom Home Loans 
Custom Mortgage Corp dba Custom Residential Mortgage 
Custom Mortgage Lenders 
Custom Mortgage Solutions, Inc. 
Custom Mortgage, Inc. 
CVK Enterprises, Inc. dba Affinity Mortgage Service 
CWM Partners LP dba Citywide Mortgage 
CWMBS 2000-11 
CWMBS 2001-2 
CWMBS 2001-6 Group 1 
CWMBS2000-1, Bank of New York as Trustee 
CWMBS2000-2, Bank of New York as Trustee 
Cypress Point Funding, Inc. 
CyVex Group, Inc. dba CyVex Mortgage, Inc. 
D&C Financial Corp 
D&E Realty Financing and Investment LLC 
D&L Enterprises LLC dba Arch City Lending 
D&R Financial Group LLC 
D. White & Co. LLC 
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D.L. Evans Bank 
Dacotah Bank 
Dakota Blue Mortgage LTD 
Dakota Community Bank 
Dallas Home Loans, Inc. 
Danversbank 
Darien Financial Services Inc. 
Darren Mitchell Brennan dba Brennan Mortgage Group 
DAS Acquisition Company, LLC 
Dash Funding, LP. 
Data Mortgage Inc, dba Essex Mortgage 
DataVerify, Inc. 
DATCU 
David M. Whitsell dba Principal Results 
David Petrie 
Davis Insurance, Inc 
Daylight Discount Mortgage Corp. 
DB EMT LLC 
DB Structured Products, Inc. 
DCG Home Loans Inc. 
DD Acquisition Sub LLC 
De Anza Capital Inc 
De Oro Inc dba De Oro Home Loans 
Dean S. Berrett dba Berrett Mortgage Services 
Deborah M. Gorman & Associates Home Loans, LLC 
Decade Systems Corporation 
Decision One Mortgage Company, LLC 
Deere Employees Credit Union 
Deichmann Mortgage Inc 
Del Mar Datatrac Inc. dba Del Mar Database 
Del Norte Refi, LLC 
Del Norte, Inc. 
Del Sur Corp dba Camino Real Mortgage & Star One Mortgage 
Del Webb Mortgage Corporation 
Delaware State Housing Authority 
Dell Franklin Financial 
Delta Funding Corporation 
Delta Home Loans, Inc dba Go Loan 
Delta Trust Mortgage Corporation 
Denali Alaskan Federal Credit Union 
Denny Hecker Mortgage, LLC 
Denver Mortgage Company 
Department of Housing and Urban Development 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005302�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005421�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000802�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006726�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004399�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000529�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000779�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006381�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007621�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004441�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000875�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000924�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002666�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000354�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004773�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002971�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000766�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000654�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005346�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003546�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006492�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001956�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004550�
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NUMBER 1000626 WAS VALID FOR HWF.) 
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Derek A. Jones dba Legacy Mortgage Group 
Desert Community Bank, a division of East West Bank 
Desert Hills Bank 
Design Mortgage Group.com 
Desportes & Selig LLC 
Destin First Bank 
Deutsche Bank AG New York Branch 
Deutsche Bank National Trust Company 
Deutsche Bank National Trust Company Americas 
Deutsche Bank National Trust Company Americas as Trustee 
Deutsche Bank National Trust Company as Trustee 
Deutsche Bank Trust Company Americas. 
Developer's Mortgage Company 
Devine Lending, LLC 
DFB Mortgage, Inc. 
DFC Mortgage Services, Inc. 
DGG Financial Corporation dba Drexel Lending Group 
DHA Financial, Inc. dba Denver Home Approval 
DHI Mortgage Company 
Diablo Funding Group, Inc dba Bay Bancorp 
Diamond Bank 
Diamond Bank FSB 
Diamond Hills Investment Inc. dba Bankers Direct 
Diamond Mortgage, Inc. 
Digital Docs 
Digital Docs, Inc. 
Digital Docs. 
Digital Risk, LLC. 
Direct Access LLC 
Direct Equity Mortgage, LLC 
Direct Lending Inc 
Direct Loan America, Inc (R) 
Direct Mortgage Corp 
Direct Mortgage Inc. 
Directions Equity LLC 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007432�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002566�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003395�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007503�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005684�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005443�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002653�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000648�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000649�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001426�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001425�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002959�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004376�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007726�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005111�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004366�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004763�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003450�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000204�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003012�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007963�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004713�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004766�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005044�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000313�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004898�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1230313�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006512�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003555�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005218�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004928�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006401�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002075�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003458�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007009�


Directors Financial Corp. 
Directors Mortgage, Inc.dba USA Direct Funding 
Distinctive Home Lending Inc 
Diversified Capital Corporation of Tennesee 
Diversified Home Mortgage 
Diversified Mortgage 
Diversified Mortgage Corporation 
DMH Mortgage LLC 
Doc Tech Inc 
Doc Tech, Inc. dba Document Express, Inc. 
Document Processing Systems, Inc. 
Document Processing Systems, Inc. (DPS) 
Document Systems, Inc - Doc Magic 
Document Systems, Inc. - Doc Magic 
Dollar Mortgage Corporation 
Dollarhide Mortgage & Lending 
Domestic Bank 
Dominion Mortgage Corporation 
Domond Financial Services, Inc. dba First Executive Mortgage 
Double Tree Mortgage 
Douglas County Bank 
Dovenmuehle Mortgage, Inc. 
Dover Mortgage Company 
Downeast Mortgage Corporation 
Downs Financial 
Dragas Mortgage Company 
Drake Mortgage Corp 
Draper & Kramer Mortgage Corp. DBA 1st Advantage Mortgage (1 
Draper & Kramer Mortgage Corp. DBA 1st Advantage Mortgage (2 
Dream America, LLC 
Dream Home Financial, LLC 
Dream House Mortgage Corporation 
Dreambuilder Investments Funding III 
Dreambuilder Investments, LLC 
Drew Mortgage Associates 
Dryades Savings Bank FSB 
Duke University Federal Credit Union 
Dunne & Company Mortgage Lenders Inc 
Durango Mortgage LLC 
DuTrac Community Credit Union 
Duxford Financial, Inc. 
Dwight B. Delozier dba LoanStarr Mortgage 
DYBN Financial Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007326�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002473�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006997�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001503�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006737�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002093�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007698�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006203�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1233416�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003416�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1232101�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002101�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1232194�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002194�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001393�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006170�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002911�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007654�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001442�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006835�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007888�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001484�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002189�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002774�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004536�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003268�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001817�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001885�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001066�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007267�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004904�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001912�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007826�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006079�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004328�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002717�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004240�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007008�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007127�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007068�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002088�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007630�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007578�
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Dyck-O'Neal, Inc 
Dynamax Mortgage, Inc. 
Dynamic Capital Mortgage, Inc. 
Dynamic Financial Consultants, Inc 
Dynamic Mortgage Financial Corp 
Dynamic Mortgage Solutions, LLC 
Dynasty Mortgage, Inc. 
Dyne Financial LLC 
E Mortgage Direct, Inc. 
E*Trade Bank 
E*Trade Mortgage 
E*Trade Savings Bank 
E*Trade Wholesale Lending Corp. 
Eagle Home Loans Inc. 
Eagle Home Mortgage, LLC 
Eagle National Bank 
Eagle Savings Bank 
EagleBank 
Earth Mortgage, LP 
East West Mortgage Company 
East Bay Mortgage, Inc. 
East Coast Mortgage and Financial Services Inc. 
East Coast Mortgage Corporation 
East Coast Mortgage Group, Inc. 
East Coast Mortgage Lenders Inc 
East Penn Bank division of Harleysville National Bank 
East West Bank 
East West Home Loan Corporation 
Eastern Bank 
Eastern Financial Home Loans Corp dba Pacific Direct Lending 
Eastern Mortgage Co. Inc. 
Eastern Utah Community Federal Credit Union 
Eastland Financial Corporation 
ebanc Funding, Your Mortgage Lender, LLC 
ECC Capital Corp. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007448�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004151�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002141�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007473�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001068�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007351�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006423�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004796�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007632�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000591�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000456�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004599�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004607�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005692�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000452�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002874�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003619�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004390�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007521�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003210�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002348�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004253�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003217�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007263�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005068�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003073�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000593�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001548�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002097�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005847�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007146�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007900�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003858�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002222�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004193�


Edgartown National Bank 
Edgewater Lending Group Inc 
Edmond Mortgage, Inc. 
Educated Mortgage Services LLC 
Effective Mortgage, Inc. 
e-Lend Mortgage, LLC 
Elite Financial Investments Inc. 
Elite Home Loans, Inc. 
Elite Mortgage & Investments, LLC 
Elite Mortgage Group, Inc. 
Elite Mortgage Network, Inc 
Elizabeth A. Smith dba The Mortgage Group 
Ellie Mae 
Elm Street Financial, LLC 
E-Loan, Inc. 
Elpis Lending Group Inc 
Embassy Mortgage Group, Inc. 
EMC Holdings LLC dba Englewood Mortgage Company 
EMC Mortgage Corporation 
Emerald Financial LTD. 
Emerald Lending, LLC 
Emery Federal Credit Union 
eMortgage Management LLC 
Empire Financial 
Empire Home Loan Corp. 
Empire Mortgage IX, Inc. 
Empire Mortgage LLC 
Empire Mortgage LLC V 
Empire Mortgage LLC VII 
Empire Mortgage VI, Inc. 
Empire Mortgage X, Inc. 
Empire Mortgage XI, Inc. 
Empire Mortgage XIII, Inc. 
Empire State Bank NA 
EmpireAmerica LLC 
Empirica Development Corporation 
Encompass Lending Corp 
Encore Credit Corporation 
Endeavor Capital LLC dba Homestead Financial Mortgage 
Enteprise Mortgage Group, LLC 
Enterprise Bank & Trust 
Enterprise Bank and Trust Company 
Enterprise Bank, N.A. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007933�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003567�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006094�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007586�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004573�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007722�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002988�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004489�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007633�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007812�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004857�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007579�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005140�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006251�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000396�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006158�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007036�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003559�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000221�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007811�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006720�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006242�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006613�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000660�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007832�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004059�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003115�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004057�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004058�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004625�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004060�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004061�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004062�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003771�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003173�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006476�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007476�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001801�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005172�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007467�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000997�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001537�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000854�
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Entrust Financial Corporation 
Entrust Mortgage, Inc 
eOption Loan, LLC 
EPI Mortgage Center, Inc. 
Equifirst Corporation 
Equifund, Inc. 
Equihome Mortgage Corp 
EquiPlus, Inc. 
Equipoint Financial Network, Inc. 
Equisource Home Mortgage Corporation 
Equitable Home Mortgage, Inc. 
Equitable Mortgage Corp. 
Equitable Mortgage Corporation 
Equitable Mortgages of Nebraska Inc 
Equitable Trust Mortgage Corporation 
Equity Achievement Group, LLC 
Equity Bank, NA 
Equity Consultants, LLC 
Equity Financial Inc 
Equity Lending, LLC 
Equity Loans LLC 
Equity Mortgage Corporation 
Equity National Funding Group, Inc. 
Equity Now Inc. 
Equity One, Inc. 
Equity Plus, Inc. 
Equity Resources, Inc. 
Equity Services, Incorporated 
ESB Financial 
Essex Mortgage dba Alliance Lending Group 
Essex Savings Bank, FSB 
Etekcapital, LLC 
Euro Mortgage Bankers Inc. 
Eustis Mortgage Corporation 
EvaBank 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007710�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001854�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007542�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006713�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002001�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002539�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001522�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001858�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001007�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003600�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002225�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001465�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003340�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004176�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000821�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007443�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004709�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004124�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005198�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006337�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007077�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003220�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004300�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003063�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000466�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002168�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006332�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001649�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007980�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003995�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003180�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001470�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005729�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000694�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002651�


Evanston Insurance Company c/o Universal Assurors Agency Inc 
Ever Bank 
Everbank Reverse Mortgage Company, LLC 
Everest Group, Inc. dba Kapt Mortgage 
Everett Financial Inc dba Supreme Lending 
Evergreen Home Loans 
Evergreen Mortgage Corporation dba Evergreen Ohana Group 
Evergreen Mortgage Services LLC 
EverHome Mortgage Company 
Evest Mac Funding 1 
Evestmac Funding II LLC 
EVOFI ONE 
Evolution Funding Group, LLC. 
Evolve Mortgage Services Inc. 
Excel Bank dba Excel Mortgage Company 
Excel Financial Group, LLC 
Excel Funding 
Excel Home Loan, Inc. 
Excel Mortgage Network Inc 
Excellence Mortgage, LTD. 
Executive Financial Services Co Inc 
Executive Home Loans, Inc. 
Executive Lending Group, Inc. 
Executive Mortgage Group 
Executive Mortgage LLC 
Executive Mortgage of Michigan LLC 
Executive Mortgage Services, Inc. 
Expedia Mortgage Company 
Expedient Mortgage, Inc. 
Expedited Financial Services Inc., dba MORTGAGE EXPEDITORS 
Experience Mortgage Inc 
Experienced Mortgage Professionals, Inc. 
Expert Mortgage Company of Northeast Ohio LTD 
Express Capital Lending 
Express Financial Corp 
Express Loan America, Inc. dba Express Loan America 
Express Mortgage 
Express Mortgage Group Inc dba Express Mtg Fndg Group Inc 
Express One Mortgage Corp. 
Extraco Banks, N.A., d.b.a. Extraco Mortgage 
Eykis Financial Services, Inc. 
EZ Funding Corporation 
EZ Mortgage Lending 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006083�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000634�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000496�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004462�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003071�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000235�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005103�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007095�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000119�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005894�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006621�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005327�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004354�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004014�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007804�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008005�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001670�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007166�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006237�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007504�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004089�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006290�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007071�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001715�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005781�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006920�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006774�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004583�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007516�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002906�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007809�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007308�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006959�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003604�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005075�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007576�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006413�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003114�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002071�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000126�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005896�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002567�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005826�
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ezEscrow, Inc., dba Settleware Secure Services 
F and B Acquisition Group LLC 
F&M Bank Iowa 
F&T Mortgage, Inc. 
F.T. Financial Inc 
Fairfield County Bank 
Fairfield Financial Mortgage Group, Inc. 
Fairmont Funding Ltd. 
Fairpark Mortgage Inc. 
Fairway Funding Group, Inc 
Fairway Independent Mortgage Corp. 
Fairway Mortgage Inc. 
Faith Financial Group 
Faith Mortgage, LLC 
Falcon Capital Funding LLC 
Family Choice Mortgage Corporation 
Family Finance Mortgage LLC 
Family First Mortgage 
Family First Mortgage Inc 
Family Home Finance LLC 
Family Trust Mortgage Group LLC 
Fannie Mae 
Fannie Mae (Reverse Mortgages) 
Farmers & Merchants Bank 
Farmers & Merchants Bank of St. Clair 
Farmers and Merchants Bank 
Farmers and Merchants Bank (FL) 
Farmers and Merchants Bank of Long Beach 
Farmers Bank & Trust N.A. 
Farmers State Bank 
Farmers State Bank of Alto Pass 
Farwell Lending LLC a subsidiary of Cambridge Savings Bank 
FASLO Solutions, LLC 
Fay Servicing LLC 
Fayette County National Bank 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003655�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006394�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004959�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007707�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007251�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007705�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001026�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002948�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007007�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007080�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003924�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005708�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007371�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005527�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007315�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003276�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006105�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008049�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005952�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006097�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005555�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000130�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005586�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004004�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004349�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006005�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006644�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002014�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002634�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007864�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007078�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007380�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006339�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007500�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008011�


FBC Mortgage LLC 
FBI 
FBT MORTGAGE L.L.C. 
FCI Lender Services, Inc. 
FDB Mortgage, Inc. 
FDIC as Receiver for First National Bank of Nevada 
FDIC as receiver for Franklin Bank SSB 
FDIC As Receiver for Franklin Bank, S.S.B. 
FDIC as receiver for Miami Valley Bank 
FDIC as Receiver of Netbank 
Fearon Financial, LLC 
Fed Funding Mortgage Corporation 
Federal Deposit Insurance Corporation 
Federal Guaranty Mortgage Corporation 
Federal Home Loan Bank of Atlanta 
Federal Home Loan Bank of Boston 
Federal Home Loan Bank of Chicago, as MPF 
Federal Home Loan Bank of Cincinnati 
Federal Home Loan Bank of Dallas 
Federal Home Loan Bank of Indianapolis 
Federal Home Loan Bank of New York 
Federal Home Loan Bank of Pittsburgh 
Federal Home Loan Bank of San Francisco 
Federal Home Loan Bank of Seattle 
Federal Home Loan Bank of Topeka 
Federal Home Loan Mortgage Corporation 
Federal Mortgage Company Inc 
Federated Home Mortgage, Inc. 
Federated Lending Corporation 
Federated Mortgage Corporation 
Federation of Appalachian Housing Enterprises, Inc. 
Fidelity & Trust Mortgage, Inc. 
Fidelity Bank 
Fidelity Bank (MI) 
Fidelity Bank, Wichita Falls 
Fidelity Financial Mortgage Corp dba Fidelity Mtg Capital 
Fidelity Funding Mortgage Corp. 
Fidelity Home Mortgage Corporation 
Fidelity Information Services 
Fidelity Mortgage Corporation 
Fidelity Mortgage Group Inc. 
Fidelity Mortgage Lending, Inc. 
Fidelity Mortgage, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000919�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000281�
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Fidelity One Mortgage 
Fidelity One Mortgage, LLC 
Fidelity Savings Bank (PA) 
Fidelity State Bank & Trust Co. 
Fieldstone Mtg. dba Broad Street Mtg. 
Fifth Third Bank 
Fifth Third Bank (f/n/a Crown Bank FSB) 
Fifth Third Bank (f/n/a Crown Bank) 
Fifth Third Bank (f/n/a First Charter Bank) 
Fifth Third Mortgage Company 
FIMI dba Forum Mortgage 
Finance America, LLC 
Finance Factors,. LTD 
Financial Builders FCU 
Financial Capital Inc. 
Financial Consolidation & Mortgage Corp. dba FCMC 
Financial Mortgage Corporation 
Financial Mortgage, Inc. 
Financial One Mortgage Corporation 
Fine Mark National Bank & Trust 
First Access Mortgage Corp. 
First Alliance Mortgage Corp of Delaware 
First Allied Mortgage, dba Federal Finance 
First Alternative Mortgage Corp. 
First American Bank and Trust Company 
First American Bank Home Mortgage 
First American Bank, NA 
First American CoreLogic 
First American Default Information Services LLC 
First American Equity Corporation 
First American Fulfillment Solutions 
First American Funding Co. LLC 
First American Mortgage Trust 
First American National Bank Association 
First Arkansas Mortgage Company 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003793�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005192�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003850�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005972�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003806�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000616�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007153�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007236�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008006�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001477�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002435�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001421�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007042�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004371�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008032�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007427�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007776�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001930�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004733�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005208�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000455�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007250�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001362�


First Atlantic Bank 
First Atlantic Mortgage Services, Inc. 
First Bank (VA) 
First Bank and Trust of Mississippi 
First Bank d.b.a. First Bank Mortgage 
First Bank Mortgage, A Division of First Bank of Georgia 
First Bank NC 
First Bank of Idaho 
First Bank of the Lake 
First Banking Center 
First Brunswick Mortgage 
First California Bank 
First California Mortgage Company 
First Call Mortgage Company 
First Capital Financial Resources 
First Capital Fin'l Services Corp dba Full Compass Lending 
First Capital Mortgage Group, Inc. 
First Capital Mortgage Services Inc. 
First Capital Mortgage, LLC 
First Capstone Mortgage LLC 
First Centennial Mortgage Corp. 
First Central Savings Bank 
First Central State Bank 
First Century Bank, N.A. 
First Choice Bank 
First Choice Financial Corp. 
First Choice Funding Group Ltd. 
First Choice Funding, Inc. 
First Choice Lending Group, LP 
First Choice Mortgage 
First Choice Mortgage Services Inc. 
First Citizens Bank & Trust Co. 
First Citizens Bank and Trust Company Inc 
First Citizens National Bank 
First City Bank of Florida 
First City Mortgage, Inc. 
First Coast Lending Inc 
First Coastal Mortgage LLC dba HH Mortgage 
First Collateral Services, Inc. 
First Collinsville Bank 
First Colony Mortgage Corporation 
First Colorado Trust LLC 
First Commercial Bank 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006361�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005011�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003897�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007290�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003120�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001224�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001873�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001741�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005384�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004160�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007133�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003427�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002564�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004781�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004426�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001498�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003479�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005980�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005606�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006880�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005246�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007890�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001493�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006698�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001600�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005761�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005583�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002805�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006940�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001704�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006479�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001134�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005373�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004123�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005019�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001475�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006095�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007742�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000344�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005788�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001382�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005868�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007631�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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First Commercial Bank of Florida, Inc. 
First Commonwealth Mortgage Corp 
First Community Bank 
First Community Bank (MO) 
First Community Bank of Crawford County 
First Community Credit Union 
First Community Credit Union of Houston 
First Community Mortgage 
First Community Mortgage 
First Community Mortgage a Division of First Community Bank 
First Community Mortgage Inc. 
First Consolidated Mortgage Company 
First Continental Mortgage and Investment Corp. 
First Continental Mortgage, Ltd. 
First County Bank 
First Covenent Financial Group, LLC 
First Credit Union 
First Dakota National Bank 
First Eastern Mortgage Corporation 
First Educators Credit Union 
First Equity Financial Corp. dba First Equity Home Loans 
First Equity Financial LLC dba First Equity Financial 
First Equity Lending, Inc. 
First Equity Mortgage Bankers, Inc. 
First Equity Mortgage Inc. 
First Equity Mortgage Services, Inc. 
First Equity Mortgage, Inc. (AL) 
First Family Mortgage, Inc. 
First Fed Mortgage, Inc 
First Federal Bank 
First Federal Bank of California 
First Federal Bank of the Midwest 
First Federal Bank, FSB 
First Federal of Charleston 
First Federal Savings and Loan Association of Newark 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007021�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003517�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005186�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004207�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007352�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005879�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007673�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001041�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005017�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001836�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003081�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000507�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002449�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002390�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005787�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005935�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001488�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007952�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003191�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005357�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004409�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007433�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005058�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001569�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002994�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007780�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006850�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006499�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006162�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000502�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004776�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003326�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006551�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003610�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005099�


First Federal Savings Bank 
First Federal Savings Bank (IN) 
First Federal Savings Bank of Twin Falls 
First Federal Savings Bank- TN 
First Fidelity Bank, NA 
First Fidelity Financial, Inc. 
First Financial Bank NA 
First Financial Bank, NA 
First Financial Bank. 
First Financial Company 
First Financial Equities, Inc. 
First Financial Home Mortgage Corp 
First Financial Mortgage 
First Financial Mortgage Corp 
First Financial Mortgage Corp (KY) 
First Financial Services Inc (MI) 
First Financial Services, Inc. 
First Financial Solutions LLC 
First Financial Trust Mortgage, LLC 
First FL Lending of Tampa Bay, Inc. 
First Florida Bank 
First Florida Home Loans 
First Florida Lending Corporation 
First Florida Mortgage Network, Inc. 
First Franklin Financial Corporation 
First Funding Financial Services, Inc. 
First Funding Group, LLC 
First Greensboro Home Equity, Inc. 
First Guaranty Financial Corporation 
First Guaranty Mortgage Corporation 
First Hallmark Mortgage Corp 
First Harrison Bank 
First Hawaiian Bank 
First Home Financial Services, Inc 
First Home Mortgage Corporation 
First Home Savings Bank 
First Hope Bank 
First Horizon Home Loans, a div. of FTB 
First Houston Mortgage Ltd 
First Illinois Mortgage Inc. 
First Independent National Bank 
First Integrity Mortgage Services, Inc. 
First International Bank and Trust 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006326�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005557�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005033�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006533�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002448�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002377�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004310�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007771�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005292�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003084�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000370�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005408�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003495�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006235�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006967�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007076�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002332�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007029�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007144�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006648�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001478�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007617�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001539�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006450�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004252�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001843�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007452�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001405�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000549�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000314�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001208�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003214�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000911�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006619�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000915�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005842�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001709�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000852�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002738�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002953�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001121�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001280�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000805�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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First Internet Bank of Indiana 
First Interstate Bank 
First Interstate Financial 
First Jersey Mortgage Services Inc. 
First Liberty Financial Group LLC dba First Liberty Fin Mtg 
First Liberty Mortgage LLC 
First Lincoln Loan Services, LLC 
First Lincoln Mortgage Corp. 
First Madison Loan Services LLC 
First Madison Mortgage Corp 
First Magnus Financial Corporation 
First Maine Mortgage LLC 
First Mark Mortgage Company, Inc 
First Merchants Corporation 
First Michigan Bank 
First Mid-Illinois Bank & Trust N.A. 
First Minnesota Bank 
First Missouri National Bank 
First Mortgage Banc Corporation 
First Mortgage Company, L.L.C. 
First Mortgage Corp. 
First Mortgage Corporation of South Carolina 
First Mortgage Group, Inc. 
First Mortgage of Indiana, Inc. 
First Mutual Bank 
First Mutual Corp 
First Mutual Mortgage Corporation 
First Mutual Mortgage, Inc. 
First National Bank 
First National Bank Alaska 
First National Bank Crossett 
First National Bank Fox Valley 
First National Bank Garden City 
First National Bank In Alamogordo 
First National Bank of America 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001094�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002821�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000769�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002952�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004648�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007111�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006539�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002333�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006528�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004571�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000392�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007258�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006926�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003937�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008022�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006344�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002197�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004235�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002250�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000162�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001245�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007202�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004131�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006478�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003464�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002236�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006319�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002759�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006360�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007918�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005932�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007946�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006560�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006099�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006346�


First National Bank of Arizona (RAPP) 
First National Bank of Bastrop 
First National Bank of Central Florida 
First National Bank of Chester Cnty through American Home Bk 
First National Bank of Christiansburg 
First National Bank of Durango 
First National Bank of Fabens 
First National Bank of Midland 
First National Bank of Monahans dba Texas Hills Bank 
First National Bank of Montana 
First National Bank of Nassau County a/d/o CBC National Bank 
First National Bank of Northern California 
First National Bank of Omaha 
First National Bank of Pennsylvania 
First National Bank of Santa Fe 
First National Bank of the South 
First National Bank of Trenton 
First National Bank of Wyoming 
First National Bank South Dakota 
First National Bank, Sallisaw 
First National Home Mortgage Corp 
First National Mortgage Banc Inc. dba Eagle Mortgage 
First Nation's Home Finance Corp. 
First Niagara Bank 
First NLC Financial Services, LLC 
First Northstar Inc. dba Minnesota Mortgage Connection 
First Ohio Banc & Lending 
First Old Capital Inc dba Old Capital Residential Lending 
First Omni Mortgage Lending 
First Option Mortgage 
First Pacific Mortgage Co. Inc 
First Pacific, Inc. 
First Palmetto Mortgage, Inc. 
First Peoples Bank 
First Portfolio Mortgage Corporation 
First Quality Mortgage Company 
First Rate Capital Corp. 
First Reliance Bank 
First Republic Mortgage Corporation dba 
First Residential Mortgage Network, Inc. 
First Residential Mortgage Services Corporation 
First Roosevelt, LLC 
First Savings Mortgage Corporation 
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First Security Bank - AR 
First Security Bank of Bozeman 
First Security Bank of Missoula 
First Security Mortgage Company 
First Security Mortgage Services, Inc. 
First Security Trust Bank 
First Service Mortgage 
First Service Mortgage, Inc. 
First Solution Lending, Inc. 
First Source Mortgage, Inc. 
First Southwestern Financial Services 
First State Bank 
First State Bank - IL 
First State Bank (27364) 
First State Bank (IN) 
First State Bank (TX) 
First State Bank and Trust Co 
First State Bank Mortgage Company, LLC 
First State Bank of Middlebury 
First State Bank of the Florida Keys 
First State Bank of Wyoming 
First State Home Loan 
First State Mortgage 
First Suffolk Mortgage Corporation 
First Switzerland Financial 
First Tennessee Bank National Association 
First United Bank 
First United Bank and Trust Company 
First United Home Loans 
First United Mortgage Banking Corp. 
First United Mortgage Company Inc 
First United Mortgage Corporation 
First West Mortgage Bankers LTD 
First Western Bank & Trust 
First Western Funding, LLC 
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First Western Mortgage Corporation 
First Western Mortgage, Inc. 
First Wholesale Mortgage Corporation 
First Wisconsin Financial, Inc. 
First World Mortgage Corporation 
FirstBank Holding Company of Colorado/FirstBank of Colorado 
Firstco Mortgage Corp. 
FirsTier Bank Mortgage Division 
Firstline Mortgage Inc. 
FirstMac Corporation 
Firstrust 
FirsTrust Mortgage 
Fischer and Fritchel Home Mortgage Co. LLC 
Fiserv - Unifi Products Group 
Fiserv -MortgageServ 
Fiserv Solutions, Inc. 
Fisher Financial Group, Inc. dba NationsChoice Mortgage 
Fitzgerald Mortgage Corp. 
Fitzgerald Mortgage, Inc. 
Five Points Bank 
Five Points Bank of Hastings 
Five Star Financial, Inc. 
Five Star Partnership, LLC DBA Five Star Mortgage 
Flagship Financial Services, Inc. 
Flagship Mortgage Banc Inc a Wholly Owned Subsidiary of Old 
Flagship Mortgage Corporation 
Flagstar Bank 
Flaherty Funding Corporation 
Flat Branch Mortgage, Inc 
Flathead Bank 
FlexPoint Funding Corporation 
Florida Capital Bank Mortgage 
Florida Citizens Bank 
Florida Community Bank 
Florida Parishes Bank 
Floridian Financial Mortgage, LLC 
Flower Bank FSB 
FM Financial Services, Inc. dba Foundation Mortgage 
FM Lending Services, LLC 
FM Mortgage Corporation 
FMWF Trust 
FNT Mortgage Series 2000-1 
Focus Financial & Mortgage 
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NUMBER 1000626 WAS VALID FOR HWF.) 
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Forem Capital Inc. 
Foresight Mortgage Corporation 
Forest Park National Bank & Trust Co. 
Fortes Financial, Inc. 
Fortress Financial, LLC 
Fortress Mortgage, Inc 
Fortune Lending Corporation 
Fortune One Mortgage Corporation 
FORUM Credit Union dba FORUM Mortgage 
Foundation Capital Group Inc. 
Foundation Financial Group LLC 
Foundation Financial Services, Inc. 
Foundation Mortgage 
Foundation Mortgage Company Inc. 
Foundation Mortgage Corporation 
Founders Bank 
Founders Bank & Trust 
Fountain Grove Mortgage 
Fowlaw Enterprises, Inc. dba Oakridge Financial Services 
Fox Funding, Inc. 
Fox Mortgage, Inc 
Franek Home Loans dba East Coast Lending 
Frank, Weinberg & Black, P.L. 
Franklin American Mortgage 
Franklin Credit Management Corporation 
Franklin First Financial Ltd dba Franklin First Mtg Bankers 
Franklin Loan Center 
Franklin Mortgage Company 
Franklin Savings and Loan Company 
Freedom Bank 
Freedom Choice Mortgage LLC 
Freedom Financial Mortgage Corporation 
Freedom Financial Solutions, Inc. 
Freedom First Federal Credit Union 
Freedom Lending, LLC 
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Freedom Mortgage Corporation 
Freedom Mortgage Corporation - NJ 
Freeland, Rogers, LLC DBA Foundation Mortgage Group 
Freeman Webb Mortgage Corporation 
Freestand Financial Holding Corp 
Freestone Enterprises, Inc. dba Freedom American Mortgage 
Frels Enterprises, Inc dba Mortgage Associates of Texas 
Fremont Bank 
Fremont Reorganizing Corp f/k/a Fremont Investment & Loan 
Friendswood Financial, LTD 
FRMC Financial Inc. dba First Republic Mortgage Corporation 
Frontier 2000 Mortgage & Loan, Inc. 
Frontier Bank FSB dba El Paseo Bank 
Frontier Bank, National Association 
Frontier Financial Inc. dba Frontier Mortgage 
Frontier Investment Co., dba Rainland Mortgage Company 
Frontier Lending Company, LLC 
Frontier National Bank 
FTN Financial Warehouse Lending 
FUCM Private Investor - 1000010455 (NON MEMBER) 
FUCM Private Investor - 1000110455 (NON MEMBER) 
FUCM Private Investor - 1000210455 (NON MEMBER) 
FUCM Private Investor - 1000310455 (NON MEMBER) 
Full House Mortgage, Inc. 
Fulton Bank dba Fulton Mortgage Company 
Funding Resources Mortgage Corp. 
Funding Solutions Inc 
Fusion Home Loans, LLC 
G Squared Financial LLC 
Gabriel Mortgage, LLC 
Garden City Bank 
Garden City State Bank 
Gardner Financial Services LTD dba Gardner Financial Service 
Gateway Bank Mortgage, Inc. 
Gateway Bank, F.S.B. 
Gateway Business Bank dba Mission Hills Mortgage Bankers 
Gateway Capital Mortgage Corp 
Gateway Financial Corporation 
Gateway Financial Services, Inc. 
Gateway Funding Diversified Mortgage Services LP 
Gateway Mortgage Group 
Gateway Residential Funding 
GB Home Equity LLC A Wisconsin Limited Liability Company 
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GBC Funding 
GCM Mortgage Inc. 
GCS Federal Credit Union 
GD LLC dba GLF Funding dba Guaranty Lenders Funding 
GD Mortgage Inc 
GE HF Holdings, Inc. 
GE Money Bank 
Gecko Mortgage Incorporated 
Gemini Bancorp, Limited 
GenEquity Mortgage, Inc. 
General Mills Federal Credit Union 
General Mortgage Company 
General Mortgage Corporation of America 
General Mortgage Finance Corp 
Genesee Regional Bank 
Genesis Mortgage Corporation 
Geneva Mortgage Corp 
Geneva Mortgage Services LLC 
Geneva State Bank 
Genisys Financial Corp. 
GEO Financial, Inc dba Blue Water Mortgage Co 
GEO Mortgage Services Inc 
GEO-Corp, Inc. dba Interstate Bancorp 
George Mason Mortgage Corporation 
Georgetown Mortgage Inc dba Home Source Mortgage 
Georgetown Mortgage, Inc. 
Georgia Bank and Trust 
Georgia Banking Company dba GBC Funding 
Georgia Banking Company dba National Mortgage Alliance 
Georgia Home Mortgage Network Inc. 
Gerber Federal Credit Union 
German American Bancorp 
Gershman Investments Corp. 
Gesa Credit Union 
GF Mortgage Inc. dba Greystone Financial 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005688�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006971�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002990�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002831�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005845�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006216�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006019�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005822�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002038�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000936�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002823�
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007400�
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006900�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005929�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006297�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000630�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007413�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003565�


GFI Mortgage Bankers Inc 
GHS Mortgage dba Windsor Mortgage 
Gilpin Financial Services, Inc. 
GL Financial Services, LLC 
Glacier Bancorp, Inc. 
Glacier Bank 
Glendive BN FCU 
Glenn Computer Corporation 
Glenwood Financial, LLC 
Global Advisory Group dba Mortgage Lending Group 
Global Credit Union 
Global Equity Lending Inc. 
Global Financial Services 
Global Funding Solutions, LLC 
Global Home Loans and Finance 
Global Lending Inc. 
Global Lending Solutions, LLC 
Global Lending, LLC 
Globe Mortgage America LLC 
GMAC Bank 
GMAC Bank - Document Custody Services 
GMAC Bank (1) 
GMAC BANK (TRUSTEE 01) 
GMAC BANK ASSET MANAGEMENT CO 
GMAC Mortgage, LLC 
GMC Lending Services Inc. 
GMFS, LLC 
GMI Home Loans, LLC dba GMI Funding 
GMS Funding L.L.C. 
GNL Inc., dba Freedom Mortgage & Loan 
Go Blue, Inc. dba The Mortgage Group 
Goal Mortgage Funding, Inc. 
Gold Bank 
Gold Mortgage Banc Inc. 
Gold Star Mortgage Financial Group Corporation 
Golden Empire Mortgage, Inc. 
Golden Equity Mortgage Corp. 
Golden First Mortgage Corp 
Golden Rule Mortgages, Inc. 
Golden West Funding, Inc. 
Goldenwest Credit Union 
Goldman Sachs Bank USA 
Goldman Sachs Mortgage Company 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002718�
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Golf Savings Bank 
Gordon Lending Corporation 
Gorman & Gorman Residential Mtg. Svs., Inc. 
Gotham Mortage Corporation 
Govell Funding Group LLCdba CT Home Loans 
Government National Mortgage Association 
Grabill Bank 
Grace America Mortgage LTD 
Grace Funding Inc. 
Grand Bank, NA 
Grand Rivers Community Bank 
Grand Valley National Bank 
Grande Homes, Inc. dba GHI Mortgage 
Granite Mortgage & Construction Finance Inc 
Granite Mortgage Corp 
Graystone Funding Company LLC dba Graystone Mortgage LLC 
Graystone Mortgage LLC 
Graystone Solutions, Inc. 
Great Country Mortgage Bankers, Corp. 
Great Eastern Mortgage & Investment Inc 
Great Florida Bank 
Great Horizons, Inc. dba Great American Mortgage 
Great Lakes Bank, NA 
Great Lakes Mortgage & Inv Inc. 
Great Lakes Mortgage Brokers LLC 
Great Northern Bank 
Great Northern Financial Corporation 
Great Northern Financial Group, Inc. 
Great River Federal Credit Union 
Great Southern Bank 
Great Western #1 Inc. 
Great Western Bank 
Great Western Financial Group 
Great Western Financial Services, Inc 
Great Western Home Loans 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006220�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006933�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000249�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001610�
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006384�
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006603�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006808�
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005556�
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Greater Acceptance Mortgage Corporation 
Greater Atlanta Mortgage Co. 
Greater Atlantic Mortgage Corporation 
Greater Financial Mortgage Corp 
Greater Iowa Credit Union 
Greater Midwest Mortgage Corp 
Greater Nevada Mortgage Services 
Greater Northwest Mortgage Inc. 
Greater Potomac Mortgage Company 
Greater United Home Funding, Inc. 
GreatHouse Mortgage, Inc 
Green Bay Mortgage Headquarters, LLC DBA Green Bay Mortgage 
Green Planet Mortgage, LLC 
Green Planet Servicing LLC 
Green Tree Servicing LLC 
Greenback Funding Inc. 
GreenBank 
Greenco Financial Mortgage Bankers 
Greenfield Co-Operative Bank 
Greenfield Mortgage Corporation 
Greenlight Financial Services 
Greenpark Mortgage Corporation 
GreenPoint Mortgage Funding Inc. 
Greentree Mortgage Company, L.P. 
Greenwich Capital Financial Products, Inc 
Greenwich Investors XXVI, LLC 
Greenwood Properties LLC 
Greg Bissmeyer dba GB Mortgage 
Gregg & Valby Mortgage Services 
Greystone Bank (R) 
Greystone Financial Group 
Griffin Lending LLC #84861 
Grimaldi Capital Funding, Inc. 
Group One Mortgage Corporation 
Group One Mortgage Inc. 
Grovebay Financial, Inc 
Groves Funding Corporation 
GSB Mortgage Inc. 
GSC Capital Corp 
GSF Mortgage Corporation 
GTKY Credit Union Inc 
Guaranteed Home Mortgage Company, Inc. 
Guaranteed Mortgage Brokers Inc 
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SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Guaranteed Rate, Inc 
Guaranty Bank (MO) 
Guaranty Bank (Texas) 
Guaranty Bank, FSB 
Guaranty Federal Financial Corp. 
Guaranty Trust Company 
GuardHill Financial Corp. 
Guardian Financial Network Inc. 
Guardian Mortgage, Inc. 
Guardian Nationwide Mortgage Inc. 
Guidance Mortgage Group, LLC 
Guidance Mortgage LLC 
Guild Mortgage Company 
Gulf Atlantic Funding Group, Inc. 
Gulf Coast Bank & Trust Co. Non Mortgage 
Gulf Coast Bank and Trust Company 
Gulf Coast Community Bank 
Gulf Coast Mortgage Inc 
Gulf Coast Principle, LLC 
Gulf States Mortgage 
Gulfstream Business Bank 
Gum Tree Mortgage, LLC 
GVC Mortgage Inc dba Preferred Capital 
H & R Block Mortgage 
H&H Financial Group LLC dba Life Mortgage Group 
H&R Block Bank 
H.M.M. Enterprises, Inc. 
Habersham Bank 
Habitat Mortgage Company Inc 
Hallmark Home Mortgage 
Hallmark Mortgage Services, Inc. 
Hamilton Federal Bank 
Hamilton Group Funding Inc. 
Hamilton Mortgage Corporation 
Hamilton National Mortgage Company 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001963�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007075�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000519�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000165�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005488�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003949�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003970�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002184�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002537�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007589�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006253�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004855�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000199�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002863�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007577�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004092�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006761�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005609�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006908�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006903�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007043�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006681�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002648�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001973�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001811�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005093�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006061�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002419�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007884�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006762�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006106�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007449�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005077�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002611�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000932�


Hammer Mortgage, Inc. 
Hammond Securities Co., LLC 
Hancock Bank 
Hanover Mortgage Company 
Happy State Bank 
Harbor Financial Mortgage Corporation 
Harbourton Mortgage Investment Corporation 
Hargrow & Associates Inc dba MH&A Financial Service 
Harris Nesbitt Corp. (As Agent for Fairway Finance Co., LLC. 
Harry Mortgage Company 
Hart West Financial 
Hartford Financial Services Inc. 
Hartland Mortgage Centers Inc 
Harvest Financial.Net, Inc DBA Harvest Financial 
Hawthorn Bank 
Hawthorne Capital Corp 
Hawthorne Credit Union 
Hayhurst Mortgage, Inc. 
HBC Investment Group, Inc. dba All-American Mortgage 
HCI Mortgage 
HCL Finance, Inc. 
Hearthside Lending Corp. 
Heartland Bank 
Heartland Bank. 
Heartland Community Bank 
Heartland Credit Union 
Heartland Funding Corp 
Heartland Home Finance Inc 
Heartland Mortgage Company 
Heartland Mortgage Company LC 
Heartland National Bank 
Heartwell Mortgage Corporation 
Hedlund Mortgage LLC 
Hela Corporation dba Integra Pacific Mortgage 
Helpbringer Mortgage Services, Inc. 
Hemant Shah dba NJ Mortgage Services 
Hemisphere National Bank, Mortgage Division 
HengerRast Mortgage Corporation 
Heritage Financial Group, LLC 
Heritage Mortgage & Loan, Inc 
Heritage Mortgage Services, LLC 
Heritage Oaks Bank 
Heritage Plaza Mortgage, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004559�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000343�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006623�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005592�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007940�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000128�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000912�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006870�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003270�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001219�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006542�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001559�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002450�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003959�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005104�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006716�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007971�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007271�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001466�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000913�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000673�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001422�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004010�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007815�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005799�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005987�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002087�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003110�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006411�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005916�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006379�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000789�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005790�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006386�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002335�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007482�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003914�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005121�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006113�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006155�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006594�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006576�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000628�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Heritage Savings Bank 
Herman-Morrie Enterprises Inc. dba Hawaii's Premiere Mtg. Co 
Hernandez Services Inc. 
HF Financial Corp 
HFC - Beneficial 
HFN - Consumer Orig. 
HIgh Point Mortgage Corp 
High Tech Lending 
Highland Banc, Inc 
Highland Federal Savings & Loan 
Highland Financial Co., LLC. 
Highmark Federal Credit Union 
Hillcrest Bank 
Hills Bank and Trust Company 
Hilton Head Mortgage, LLC 
Hilton Mortgage Corporation II 
Hinds Mortgage Inc 
HL Mortgage, LLC 
HMC - Home Mortgage Consultants, Inc. 
HMC Funding Inc. 
HNB Mortgage 
Hogar Mortgage 
Home 123/New Century 
Home Bank SB 
Home Capital Funding 
Home Capital, Inc. 
Home City Federal Savings Bank of Springfield 
Home Equity Solutons LTD 
Home Express 
Home Fed Realty Corp 
Home Federal Bank ID 
Home Federal Savings and Loan 
Home Federal Savings Bank 
Home Finance of America 
Home Finance.com Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001720�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004687�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007670�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002416�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003504�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001055�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007520�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005220�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006814�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006213�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007565�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003798�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007394�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002199�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007136�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002308�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007746�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007951�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007569�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007031�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000804�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000770�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004319�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005370�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000939�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001780�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002926�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005476�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005733�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004657�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007660�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006509�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002593�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000803�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007747�


Home Financial, Inc. 
Home Financing Center Inc. 
Home Financing Unlimited, Inc. 
Home Funding Corporation 
Home Funding Finders, Inc. 
Home Loan Center dba Lending Tree Loans 
Home Loan Consultants 
Home Loan Consultants Inc 
Home Loan Corporation 
Home Loan Funding Inc 
Home Loan Mortgage Company 
Home Loan Mortgage Corporation 
Home Loan Network 
Home Loan Professionals, LLC dba Home Loan Professionals 
Home Loan Services, Inc. 
Home Loan Specialists Inc. 
Home Loans USA Inc. (Orange) 
Home Mortgage Associates, Inc. 
Home Mortgage Corporation 
Home Mortgage Desk Corp. 
Home Mortgage Finance Group Corp 
Home Mortgage Inc. 
Home Mortgage Lending, LLC 
Home Mortgage Resources Inc 
Home Mortgage Solutions, Inc. 
Home Mortgage, Inc. 
Home N Mortgage, Inc. 
Home National Bank N.A. 
Home Savings & Loan Co. of Youngstown, Ohio 
Home Savings & Trust Mortgage 
Home Savings bank 
Home Savings Mortgage 
HOME SAVINGS OF AMERICA 
Home Service Associates, Inc. 
Home South Mortgage Corporation 
Home State Bank & Trust Co 
Home State Mortgage Group 
Home Team Equity, LLC 
Home Town Mortgage Inc 
Home USA Mortgage, Inc. 
Home Vest LLC 
HomeAmerican Mortgage Corporation 
HomeBanc N.A. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006189�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003884�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000475�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006435�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002190�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001968�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005574�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004286�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000564�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003891�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002217�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000664�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004615�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006359�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004273�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002208�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003582�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005605�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003797�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005449�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004981�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001009�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006556�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002945�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007605�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002549�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007689�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004280�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006015�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002439�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002864�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000732�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004425�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001254�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002637�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006149�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003569�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007385�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004814�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007636�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004474�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000625�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006425�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
 

63 
 

Homebound Mortgage, Inc. 
Homebuyers Financial LLC 
Homebuyer's Resource Group, LLC 
HomeComings Financial, LLC 
HomeComings Wholesale Funding 
Homefield Financial Inc. 
HomeFirst Mortgage LLC 
HomeFirst Mortgage Services LLC 
Homefront Mortgage Group LLC 
Homeland Capital, LLC 
Homeland Mortgage LLC 
Homeline Mortgage Corp 
Homelink Mortgage Inc 
HomeLoan USA Corporation 
HomeLoan.com, Inc. 
HomeLoanAdvisors.com 
Homeowners Financial Group USA, LLC. 
Homeowners Financial Services, Inc. 
Homeowners Friend Mortgage Company, Inc. 
Homeowners Mortgage Enterprises, Inc. 
HomeOwners Mortgage of America, Inc. 
Homeplaceloans.com, Inc. 
HomePoint Mortgage Group LLC 
HomePromise Corporation 
HomEq Servicing 
Homequest Capital Funding LLC 
Homeservices Financial, LLC 
Homeservices Lending, LLC Series A (CA) 
Homeservices Lending, LLC Series A DBA Mortgage South 
Homesource Funding Group 
Homesource Lending Inc. 
Homespring Financial LLC 
Homespun Mortgage Corporation 
HomeStar Financial Corporation 
Homestar Lending Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001596�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001014�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002520�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000474�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000626�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001532�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003787�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005502�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006857�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002027�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006369�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007687�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006154�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003090�
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Homestar Mortgage Services (Vendor) 
Homestar Mortgage, Inc. 
HomeStart Mortgage Corporation 
Homestead Financial Services, Inc. 
Homestead Funding Corp 
Homestead Mortgage Company LLC dba Homesite Mortgage 
Homestead Mortgage Corporation 
Homestead Mortgage Inc. 
Homestead-USA, Inc. 
HomeStreet Bank 
HomeTech Mortgage Corporation 
Hometown America Incorporated 
Hometown Bank of Corbin 
Hometown Equity Mortgage of St. Louis, Inc. 
HomeTown Financial Group, Inc. 
HomeTown Lenders LLC 
Hometown Lending 
HomeTown Mortgage Services, Inc. 
Hometown Security Mortgage Inc 
Hometowne Lending L.L.C. 
HomeTrust Bank 
Hometrust Mortgage Company 
HomeTrust Mortgage Inc. 
Hometrust Mortgage Services LLC 
HomeValue Mortgage, Inc. 
Homevest Mortgage Corporation 
Homeview Lending 
Homewide Lending Corp. 
Homewise Inc. 
Honda Federal Credit Union 
Honesdale National Bank 
Honor State Bank 
Hopewell Federal Credit Union 
Horizon Bank 
Horizon Bank (MN) 
Horizon Bank, Mortgage Warehousing Division 
Horizon Bank, N.A. 
Horizon Direct, Inc. dba Commitment Lending 
Horizon Financial Group, Inc. 
Horizon Mortgage Corp. DBA Americhoice Residential Funding 
Horizon National Bank 
Horizon National Lending 
Housing & Neighborhood Development Services, Inc. dba HANDS 
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Housing Opportunity Comm. - Non-Member Investor 
Housing Solutions, Inc. 
Houston Prime Mortgage, LLC 
Houstonian Mortgage Group, Inc. DBA Westin Mortgage Group 
HoustonMortgage.com 
Howard Bank 
Howard Hanna Financial Services, Inc. 
Howard Hanna Mortgage Services 
HSBC Bank USA 
HSBC Bank USA as Trustee 
HSBC Bank USA, NA - Non-Affiliate 
HSBC Bank USA, National Association 
HSBC Mortgage Corporation, USA 
HSBC Mortgage Services 
HSBC Mortgage Services Warehouse Lending Inc 
HTFC Corporation DBA HTFC Mortgage Bankers, Miracle Funding 
Hudson City Savings Bank 
Humbert Mortgage 
Humphries Mortgage Inc. 
Hunt Mortgage 
Hunter Financial Group LLC 
Huntingdon Valley Bank 
Huntington Community Mortgage Bankers 
Huron Valley Financial Inc 
Hyde Park Bank 
Hyperion Capital Group LLC 
Hyperion Capital Group, LLC 
IAA Credit Union 
iApprove Lending 
Iberia Mortgage Corp. 
IBEX Networks, Inc. 
Idaho Banking Company 
Idaho First Bank 
Idaho Independent Bank 
Ideal Home Loans, Inc 
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Ideal Mortgage Specialists, Inc 
Identico Inc. dba Constantine Mortgage Services 
IDS, Inc 
IFG Mortgage Services, Inc. 
iFreedom Direct Corporation 
Ikon Mortgage Lenders, Inc. 
Illinois Mortgage Funding Corporation 
Iltis Lending Group Inc. 
Imath Inc dba 21st Century Mortgage 
IMC Funding Group, Inc. 
imortgage.com Inc. 
Impac Funding Corporation 
Impac Mortgage Acceptance Corporation dba Impac Funding Corp 
Impac Warehouse Lending Group 
Impact Mortgage Group, Inc. 
Imperial Lending LLC 
IMS Mortgage Services 
Independence Community Bank 
Independence Financial Corporation 
Independent Capital Group, Inc 
Independent Financial Mortgage, Inc 
Independent Mortgage 
Independent Realty Capital Corp. 
Indiana Members Credit Union 
Indianapolis Neighborhood Housing Partnership 
Indigo Fincancial Group, Inc 
IndyMac Federal Bank FSB 
I-Net Mortgage Corp 
Infinite Financial Corporation dba Metropolitan Home Mtg 
Infinite Mortgage Services, LLC 
Infinity Financial Corp 
Infinity Financial Network LLC 
Infinity Funding Corp. 
Infinity Group Services 
Infinity Home Mortgage Company Inc. 
Infinity Information Solutions LLC, wos of First American RE 
Infinity Mortgage Co. Inc 
Infinity Mortgage Corporation 
Infinity Mortgage Corporation. 
Information Engineering Services, Inc. 
Ingle & Associates Mortgage Services, Inc dba Ingle Mortgage 
Ingomar Limited Partnership 
Inland Northwest Bank 
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Innergy Lending LLC 
Innovative Financial Services, Inc. 
Innovative Mortgage Capital, LLC 
Innovative Mortgage Concepts LLC 
Innovative Mortgage Solutions LLC 
Innovative Property Services, Inc. 
Insight Bank 
Insight Financial Corporation 
InSource Financial Services LLC 
InSouth Funding Inc 
InstaFi.com 
Instant Capital Funding Group, Inc. 
Integrated Financial Group, Inc. 
Integrated Lending, Inc. 
Integrated Mortgage Corporation 
Integrated Mortgage Services Inc. 
Integrated Mortgage Strategies Ltd. 
Integrity Bancorp 
Integrity Financial LLC 
Integrity Financial Services of Tampa Bay Inc. 
Integrity Financial Services, Inc. 
Integrity First Financial, Inc. 
Integrity First Home Loans Inc 
Integrity Home Loan of Central Florida Inc 
Integrity Home Mortgage Corporation 
Integrity Lending LLC 
Integrity Mortgage & Financial Incorporated 
Integrity Mortgage LLC 
Integrus Mortgage LLC 
Intelli Mortgage Services, Inc. 
Inter Mountain Mortgage 
Inter National Bank 
Inter Savings Bank, FSB 
InterBay Funding, LLC 
InterContinental Capital Group, Inc. 
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Intercontinental Mortgage Partners of Texas, LP 
Interlinc Mortgage, Inc. 
Intermountain Industries, Inc. dba Major Mortgage USA 
Intermountain Mortgage Company Inc 
International Bank of Commerce 
International Bankers Financial Group 
International Home Capital Corporation 
International Lending Solutions, Inc. 
International Mortgage Corporation 
Interra Credit Union 
Interstate Home Loan Center Ind dba myequityloan.com 
Interthinx, Inc 
Intertrust Mortgage LLC 
Intervale Mortgage Company, Inc. 
InTouch Mortgage Inc. 
Intracoastal Mortgage Co. LLC 
Intrust Mortgage, Inc. 
Investaid Corporation 
Investors Mortgage Asset Recovery Company, LLC dba IMARC 
Investors Mortgage Company, Inc. 
Investors Trust Mortgage & Investment Co. Inc. 
Iowa Bankers Mortgage Corporation 
Iowa Mortgage Professionals, In.c 
iQ Credit Union 
Ireland Bank 
Ires Co. 
IronStone Bank 
Irwin Home Equity 
Irwin Mortgage Corporation 
Irwin Union Bank and Trust 
iServe Servicing Inc. 
ISGN 
Island Community Mortgage Services LLC dba Island Mortgage 
Ivanhoe Financial, Inc. 
iWayloan LP 
IZT Mortgage Inc. dba Ameritech Mortgage 
J and E Mortgage Services LLC 
J&M Mortgage Brokers, LTD dba Mortgages USA 
J&R Lending Inc.., dba First Security Lending 
J&S Holdings of Greenville Inc. dba First United Mortgage 
J. Allston Mortgage LLC 
J. Friedman Inc dba J. Friedman Mortgage & JRA Mortgage 
J. Philips Mortgage Inc. 
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J. Powder Mortgage, Ltd. 
J. Virgil, Inc. dba The Lending Factory 
J.D. Martinez Investments, Inc. DBA AllBay Mortgage Services 
J.S. Shirk & Associates, Inc. dba Florida Community Mortgage 
J.S. Smith Mortgage, LLC 
Jabez Financial Services, LLC 
JAC Financial Inc. dba Plaza Loan Services 
Jam Consultants 
Jamsab Realty Corp 
Jason B. Jones dba Halo Capital 
Jayco Capital Group dba Loan Solutions 
JBJ, LLC dba Precision Mortgage 
JC Reed Mortgage LLC 
JCJ Mortgage Ventures, L.P. 
JDB Mortgage Corp. 
JDH Capital, LLC 
JDJ Financial Group Inc. 
Jefferson Bank 
Jefferson Bank & Trust co. 
Jefferson Mortgage Services, Inc 
Jennifer Farley dba South River Mortgage 
Jersey Mortgage Company 
JFK Financial Inc. dba Equity Direct Funding 
JJAM Corporation 
JJM Investments, Inc. 
JKS Mortgage, LLC 
JLB Corporation dba Golden Oak Lending 
JMAC Lending, Inc. 
JMJ Financial Group dba The Coastal Lending Group 
JMJ Mortgage Capital, LLC 
Joe Klein Enterprises LTD d/b/a The Mortgage Store 
John Adams Mortgage 
John H.D. Goemans, Inc. dba The Mountain Mortgage Centers 
Johnson Mortgage Company, LLC 
Jonah Bank of Wyoming 

EXHIBIT 31612-12020-mg    Doc 7261-9    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 316  
  Pg 71 of 157

https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007876�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003764�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005890�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004535�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005499�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006468�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005257�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003825�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004659�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007587�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003584�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005561�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005367�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007505�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004315�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007540�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006262�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007277�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005979�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001565�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007681�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000612�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005663�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006176�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006316�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004541�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006249�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006380�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004311�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007537�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007362�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002106�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007126�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002151�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005134�


Jones Mortgage Group 
Jordon Financial Group, LLC 
JP Morgan Chase Bank 
JP Morgan Chase Bank as Trustee 
JP Morgan Chase Bank NA 
JP Morgan Chase Bank, N.A. - Warehouse Lending 
JP Morgan Chase Bank, N.A. - Warehouse Lending Vendor 
JPMorgan Chase Document Custodian 
JT, Inc dba Nortex Mortgage 
JTM Financial Services, Inc. 
Judith O. Smith Mortgage Group, Inc. 
Just Mortgage, Inc. 
Just Write Funding LP dba CU JWF Associates, Inc. 
JZ Mortgage Inc. dba Equity Funding Co. 
K & G Capital Mortgage LP 
K Bank 
K Hovnanian American Mortgage LLC 
K&B Capital Corp 
K&G Financial, LLC 
K.P. Riley Mortgage Corporation 
Kaiser & Associates Mortgage Services, Inc 
Kaiser Federal Bank 
Kansas City Mortgage Group LLC 
Kastle Mortgage Corporation 
Kaw Valley Home Loans, Inc. 
Kay-Co Investments, Inc. dba Pro30 Funding 
Kaye Financial Corporation 
KCB Bank 
KE Enterprises LLC 
Kellner Mortgage Investments I, LTD 
Kelly Stephens Mortgage Inc. dba KS Mortgage Inc. 
Kelstar Financial Services LLC 
Kemp Mortgage LLC 
Kenilworth Financial Inc. 
Kennedy Mortgage Corp 
Kenney Bank and Trust dba America's Home Loan 
Kentucky Housing Corporation 
Kentucky Neighborhood Bank, Inc. 
Kentucky Telco Federal Credit Union 
Key Financial Corporation 
Key Mortgage Company, Inc. 
Key Mortgage Lenders, L.L.C. 
Key Mortgage Link, Inc. 
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Key Mortgage Services 
Key Mortgage Services Inc dba Baird & Warner Financial Serv. 
Keynote Equity Group, LLC 
KeyPoint Credit Union 
KeySource Commercial Bank 
Keystone Home Mortgage, LLC 
Keystone Mortgage 
Keystone Mortgage Company, Inc. 
KH Financial, LP 
Kiertec Inc. dba US Mortgage Source 
Kinetic Mortgage Group 
King Financial Group, Inc. 
Kings Mortgage Services, Inc. 
Kingswood Mortgage Inc. 
Kirkland Investors LLC 
Kirkwood Bank & Trust Co. 
Kirkwood Financial Corporation 
Kirsten Estes dba Mountain Home Lending 
Kitsap Credit Union 
KleinBank, dba KleinMortgage 
KLW, Inc dba Northside Mortgage 
Knightbridge Mortgage Bankers 
Kohler Credit Union 
Kondaur Capital Corporation 
Kroboth & Helm Mortgage Company, Inc. 
KSC Investment Group, LLC 
Kubrick Financial 
L & G Mortgagebanc Inc 
LA Financial Federal Credit Union 
La Rue Residential Lenders LLC 
Lafayette Bank & Trust Company 
Lafayette Community Bank 
Lake Area Mortgage, A Division of Lake Area Bank 
Lake Community Bank 
Lake Creek Financial LLC 
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Lake Dillon Mortgage Services, Inc. 
Lake Michigan Credit Union 
Lake Mortgage Company, Inc. 
Lake Mortgage Group, LLC dba Lake Mortgage 
Lake State Federal Credit Union 
Lakeland Mortgage Corporation 
Lakes Area Mortgage, LLC 
Lakeshore Mortgage Group Inc. 
Lakeside Bank 
Lakeside Lending LTD 
Lakeside Mortgage Company 
Lakeview Bank 
Lakeview Mortgage, Inc. 
Lancaster Mortgage Bankers LLC 
Land Home Financial Services, Inc. 
Landmark Mortgage & Associates Inc 
Landmark Mortgage Corporation 
Landmark Mortgage Lending 
Landmark Mortgage LLC 
Landmark Mortgage of Tampa Bay, Inc. 
Landover Mortgage, LLC 
Langdon Motrgage Company, Inc. 
Laraby Financial Group Inc. 
LaSalle Bank NA Trustee for BancOne Series 2000-2 
LaSalle Bank NA, Trustee for BancOne Series 2000-1 
Lawrence Bank 
Lawrence Residential Funding Corp. 
Lawrence Winslow dba All Texas Mortgage 
Layton State Bank 
LBA Financial Group 
Leader Bank, N.A. 
Leader Financial Services, a div of American National Bank 
Leader Mortgage Company, Inc. 
Leader Mortgage Corp 
LeaderOne Financial Corporation 
Leahy & Walker Financial Services 
Leavitt Inc. 
Lee Financial Corporation 
Legacy Bank 
Legacy Financial Corporation 
Legacy Funding Corp. 
Legacy Group Lending, Inc. 
Legacy Lending, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001138�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007897�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002484�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005817�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005526�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005889�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003131�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001808�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007535�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000570�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000569�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007534�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004803�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007639�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005945�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005904�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003647�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006010�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003631�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004251�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007212�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002399�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006228�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001935�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007866�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004013�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005644�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001883�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006624�
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ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Legacy Mortgage Group LLC 
Legacy Mortgage Inc. 
Legacy Texas Mortgage, LP 
Legend Lending Corporation 
Legendary Home Loans, Inc. 
Lehman Brothers Bank 
Lehman Brothers Holdings Inc. 
Lehman Commercial Paper, Inc. 
Lehman/FNMA Non-Laser 
Leitchfield Deposit Bank and Trust Company 
Lend America 
Lend America, Inc. 
Lend Smart Mortgage LLC 
LendAmerica Home Loans, Inc. 
Lender Ltd. 
Lender Processing Services, Inc. (aka LPS) 
LENDERLIVE, INC. 
Lenders Association, Inc. 
Lenders Depot Inc. 
Lenders Direct Capital Corporation 
Lenders Rate Approval.com, Corp. 
Lendia, Inc. 
Lending 1st Mortgage, LLC 
Lending Bankers Mortgage LLC 
Lending Capital Group, LLC 
Lending Solutions Inc. dba LSI Mortgage Plus 
Lending Street, L.L.C. 
LendingSpace, Inc. 
Lend-Mor Mortgage Bankers Corp 
Lendmor, LLC 
LendSource, Inc. 
LendSouth Mortgage, Inc. 
Lenox Financial Mortgage Corporation 
Level One Bank 
Lewis Hunt Enterprises dba Interactive Financial Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005645�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002734�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007735�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007721�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004868�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000487�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000259�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002327�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000943�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004595�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002862�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002540�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006919�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001516�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000783�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000132�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002668�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000834�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004739�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003194�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003436�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003813�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004002�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006812�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006923�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004500�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000999�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002958�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003628�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006902�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002521�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007204�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003023�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006678�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006538�


Lexim Mortgage 
Lexingtonton Capital Corp dba Lexington Mortgage 
LFM Group Inc. DBA LIRA Financial Mortgage 
LG & MG Corporation dba Precise Mortgage Lending 
LHI Mortgage 
LHM Financial dba CNN Mortgage Inc. 
Libertad Bank SSB 
Liberty 2000 Enterprises, Inc. 
Liberty Alliance Federal Credit Union 
Liberty Bank 
Liberty Bank and Trust Company 
Liberty Bank of Arkansas 
Liberty Federal Mortgage LLC, dba First United Inc LLC 
Liberty First Credit Union 
Liberty Home Lending, Inc. 
Liberty Home Loan Corporation 
Liberty Home Loans 
Liberty Mortgage Corp. 
Liberty Mortgage Corporation 
Liberty Mortgage Corporation dba Liberty Home Mortgage 
Liberty Mortgage Funding Inc. 
Liberty Mortgage Group, LLC 
Liberty Mortgage Services, LLC 
Liberty Mortgage, Inc. 
Liberty Savings Bank FSB 
Liberty Savings Bank, F.S.B. 
Liberty State Finance, LLC 
LibertyQuest Financial Inc dba LibertyQuest 
Lifeline Christian Mortgage Inc 
Lifestyle Mortgage Holdings, Inc. 
Lifestyle Mortgage II, LLC 
Lifetime Financial Partners Inc. 
Lifetime Financial Services LP dba Town and Country Mortgage 
Lifeway Lending Group Inc. 
Lighthouse Mortgage Company, Ltd. 
Lighthouse Mortgage Service Co Inc. 
Lighthouse Mortgage USA, Inc. 
Lime Financial Services, LTD. 
Limes Financial Funding, LTD 
Linc Capital LLC 
Linco Capital LLC dba Kirkwood Mortgage 
Lincoln Bank 
Lincoln Capital Advisors, LLC 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003869�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001608�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001737�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007563�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000905�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001995�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005797�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007604�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002975�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005918�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007949�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003887�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007203�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001683�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001581�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002837�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005436�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005256�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001481�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005846�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005646�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007336�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006866�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005707�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002833�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003624�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006469�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003291�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007234�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006196�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002682�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004940�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007518�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007845�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002442�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001510�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006433�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002064�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005340�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006618�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005811�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002465�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006116�
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NUMBER 1000626 WAS VALID FOR HWF.) 
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Lincoln County Credit Union 
Lincoln Federal Savings Bank 
Lincoln Mortgage Co. 
Lincoln Mortgage Corporation 
Lincoln Park Savings Bank 
Lincolnway Community Bank 
Lindstrom Financial Group, Inc. 
Link One Mortgage Bankers LLC 
Linn Area Credit Union 
Liquid Financial Group Inc 
Litton Loan Servicing LP 
LJL Mortgage Pool, LLC 
LJL SECURED HIGH YIELD INCOME FUND I, LLC 
Lo, Inc. dba Reliance Mortgage Inc. 
Loan Across America dba Loan America, Inc. 
Loan America Home Mortgage Inc. 
Loan Center of California, Inc. 
Loan Correspondents, Inc. dba Capital Funding Group 
Loan Lines, Inc. 
Loan Link Financial Services 
Loan Management Services, Inc. 
Loan Network, LLC 
Loan Resource Center, Inc. DBA Optima Home Mortgage 
Loan Services, Inc. 
Loan Servicing Solutions, LLC 
LoanCare Servicing Center, Inc 
LoanCity 
Loancorp Financial Inc. 
Loanfinders of SC., Inc. 
Loangistics Mortgage Solutions, LLC 
LoanPlex Mortgage 
LoanStar Mtg, LLC dba LoanStar Mortgage 
Logan Finance Corporation 
Lombard Financial Corp., LLC 
Lone Star Mortgage of DFW 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006021�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003288�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000293�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005718�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007340�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006500�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002684�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005195�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005805�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004481�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000246�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007393�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006257�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003529�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002744�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002325�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001906�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001043�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002268�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001344�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004633�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004861�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005467�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007122�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005110�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000723�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000583�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003521�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007115�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006415�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003608�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007764�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003788�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005577�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007526�


Lord and Silva, LLC 
Lovell, Hubbard & Associates, Inc. dba LHA Mortgage Services 
LownHome Financial Holdings LLC 
LP Direct LLC 
LPS Field Services, Inc. 
Lubbock Housing Finance Corporation 
Lubbock National Bank Mortgage 
Lucey Mortgage Corp. 
Lumina Mortgage Company 
Luminent Mortgage Capital Inc. 
Lundin & Associates Inc. 
Luxury Mortgage Corp. 
Lydian Data Services, LLC 
Lydian Private Bank 
Lydian Technology Group 
Lyndsey Home Mortgage Express, Inc. 
Lynx Mortgage Bank, LLC 
Lyons Enterprises dba LEI Financial 
Lyons Mortgage Services, Inc. 
M & T Bank 
M&I Bank 
M&I Bank FSB 
M&I Mortgage 
M.I.F. Services Inc. 
M.Point Mortgage Services, LLC 
M/I Financial Corp. 
Mac and Waters Mortgage Group Inc. 
Macarthur & Baker International Inc d/b/a MBI Mortgage Fndg 
Macatawa Bank 
Mac-Clair Mortgage Corporation 
Mackinac Savings Bank 
Macon Mortgage, Inc. 
Madera Financial, Inc. 
Madison Financial LLC 
Madison Home Equities, Inc. 
Madison Mortgage Corporation 
Magellan Harbor Lending, LLC 
Magellan Mortgage Corp 
MagnetBank 
Magnolia Mortgage Company LLC 
Magnolia Mortgage Inc. 
MAI Mortgage Inc. 
MAIA Mortgage Finance Statutory Trust 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007515�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003899�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004726�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006474�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007941�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006040�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004135�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006294�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001108�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004270�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005255�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003126�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007787�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002570�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004348�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001604�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003774�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004569�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000987�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000503�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003253�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002731�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003074�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005596�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002391�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003125�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007667�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003434�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003372�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001305�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000861�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006731�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002379�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005741�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003105�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001936�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006414�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004669�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005133�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005471�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005886�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007279�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004542�
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Main Stream Financial, Inc. 
Main Street Financial Group, Inc. 
Main Street Financial, Inc. 
Maine Home Mortgage Corp. 
Mainland Mortgage Corp 
Mainline Mortgage Corporation 
Mainsource Bank 
Mainstreet Mortgage, Inc. 
Maitland Mortgage Lending Company 
Majestic Home Mortgage Corp. 
Majestic Mortgage Services, Inc. 
Majesty Mortgage, Inc. 
Major Mortgage 
Mak Mortgage Consultants Inc 
Malcap Mortgage LLC 
Mandalay Mortgage LLC 
Mandalay Mortgage LLC(CA) dba Capital Six Funding 
Manhattan Financial Group, Inc. 
Manhattan Mortgage Corporation 
Mann Financial, LLC 
MAR Group LLC 
Marathon Asset Investment Trust 2007-1 
Marathon Asset Investment Trust 2007-2 
Marathon Asset Management 
Marathon Mortgage 
Marathon REO Management LLC 
Marathon Structured Asset Solutions Trust 
Mardy L Dallas dba Great Western Mortgage 
Maribella Mortgage, LLC 
Marimark Mortgage, LLC 
Mariner's Bank 
Marion State Bank 
Maritime Mortgage Corp 
Marix Servicing 
Mark James Haselhorst dba Arbor Mortgage 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002846�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007057�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006575�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005489�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005029�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001372�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005353�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004646�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003810�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001640�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000473�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005512�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000492�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006498�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007729�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004158�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004902�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006426�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006950�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000632�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006635�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008028�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008029�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005810�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006254�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008026�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008027�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006703�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002207�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006558�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007353�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007384�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002394�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006296�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006451�


Market Mortage Co., Ltd. 
Market Street Mortgage Corporation 
Marketline Mortgage 
Marketplace Home Mortgage, LLC 
Marlin Mortgage Company LLC 
Marquis Financial Group 
Marquis Money Inc. 
Marshall BankFirst Mortgage Group 
Marshland Community Federal Credit Union 
Martin Funding Corp 
Marty Cancila Mortgage LLC dba Capital Funding Group 
Maryland Residential Lending LLC dba Nationwide Mortgage Ser 
MAS Associates LLC dba Equity Mortgage Lending 
Mason Dixon Funding, Inc. 
Mason-McDuffie Mortgage Corporation 
Massachusetts Housing Finance Agency 
Massachusetts Mutual Life Insurance Company c/o Babson Cap. 
Master Financial, Inc. 
Matrix Financial Services Corporation 
Mattamy Home Funding, LLC 
Mattocks Mortgage, Inc. 
Maverick Funding Corp 
Maverick Residential Mortgage 
Maxim Capital Inc. 
Maxim Investment Group, LLC 
Maxim Mortgage Corporation 
Maxwell Funding Inc. dba Maxwell Funding Group 
Mayer Home Mortgage Co. LLC 
MBA Financial Solutions, Inc. dba Bay Wholesale Lending 
MBI Mortgage, Inc. 
MBJ Mortgage Services America, LTD. dba Merchants Home Loan 
MBS Mortgage Comapny, LLC 
MBT Credit Company, Inc. 
MC Harbor Investment Co 
McCabe Mortgage Group, Inc. 
McCaughan Mortage Co., Inc. 
McJab Inc. dba First California Funding 
McLean Mortgage Corporation 
MCM Companies LLC 
McMillin Mortgage, Inc 
MCS Mortgage Bankers, Inc. 
MDKJR Inc. 
Meadowbrook Mortgage Corporation 

EXHIBIT 31612-12020-mg    Doc 7261-9    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 316  
  Pg 80 of 157

https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003331�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000169�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006526�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002491�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004509�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007016�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006911�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003996�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006151�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005441�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007483�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004587�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005820�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001283�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004179�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003242�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005432�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002309�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001453�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007911�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006765�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006611�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002518�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003747�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006123�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003920�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005926�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004256�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003657�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002670�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007830�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003895�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007312�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007361�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006679�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004834�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007892�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007396�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007682�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001601�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002346�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007506�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006809�
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Mecco Financial, Inc. 
MECE Credit Union 
Meetinghouse Cooperative Bank 
MEG Co., LLC 
Mega capital Funding, Inc. 
MegaStar Financial Corp. 
Member First Mortgage LLC dba Michigan First Mortgage LLC 
Member Options LLC 
Members Cooperative Credit Union 
Members Loan Services, Inc. 
Members Mortgage 
Members Mortgage Company, Inc. 
Members Preferred Mtg. Services Inc. 
Members1st Community Credit Union 
MembersAlliance Credit Union 
Menna Company dba Independent Mortgage Associates 
Mennonite Financial Federal Credit Union 
Mercantile Bank d/b/a Florida Wholesale Mortgage 
Mercantile Bank Mortgage Company LLC 
Merchants & Farmers Bank 
Merchants & Southern Bank 
Merchants and Manufacturers Bank 
Merck Sharp and Dohme Federal Credit Union 
Mercury Inc. 
Meridian Lending Corporation 
Meridian Lending Inc. dba All Source mortgage 
Meridian Residential Capital LLC dba First Meridian Mortgage 
Meridias Capital 
Merit Financial Inc. 
Merit Financial Services LLC 
Merit Mortgage Services 
Meritage Home Funding, LLC 
Meritas Mortgage LLC 
Meriwest Credit Union 
Meriwest Mortgage Company LLC 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006739�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007986�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004924�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006939�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000892�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000953�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006376�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005919�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005354�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001623�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001750�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004344�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007555�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005995�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006054�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003111�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006008�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002128�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002693�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005358�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002198�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007749�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005452�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003359�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007249�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006377�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001394�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002560�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002644�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006278�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001012�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004956�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005429�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004837�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003832�


Merrill Lynch (surf) 
Merrill Lynch Bank USA 
Merrill Lynch Credit Corporation 
Merrill Lynch Mortgage Lending, Inc. (Subprime) 
Merrimack Mortgage Company, Inc. 
Merrlin Mortgage Corporation 
MERS Link Subscriber 
Metabank 
MetAmerica Mortgage Bankers, Inc. 
Metlife Bank, N.A. 
MetLife Home Loans, a Division MetLife Bank, N.A. 
Metro Atlanta Mortgage Company, Inc. 
Metro Finance 
Metro Funding Corporation 
Metro Health Services FCU dba Metro First Mortgage 
Metro Mortgage Corporation 
Metro One Mortgage LLC 
MetroBoston Mortgage Co., Inc. 
Metrocities Mortgage LLC 
Metropolitan Bank Group 
Metropolitan Financial Services Inc 
Metropolitan Home Mortgage, Inc. 
Metropolitan Mortgage Bankers Inc. 
Metropolitan Mortgage Group, Inc. dba Metropolitan Mortgage 
Metropolitan National Bank 
Metropolitan National Bank (MO) 
Metropolitan National Bank Mortgage Company 
Metrostate Financial and Real Estate Corp 
Metuchen Savings Bank 
MFC Mortgage Inc 
MFG Funding 
MGM Funding, LLC 
MGN Funding Corp. 
MHC I, Inc. 
MHL Funding Corp 
Michael David Financial Inc dba Cornerstone Lending 
Michigan Fidelity Acceptance Corporation 
Michigan Heritage Bank 
Michigan Mutual, Inc. 
Michigan United Mortgage LLC 
Mid America Bank & Trust Company 
Mid America Mortgage Services of IL Inc. Carterville Branch 
Mid America Mortgage Services of Illinois, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002179�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003935�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000111�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003045�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001583�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004521�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002500�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002918�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001925�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006174�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007495�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005892�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002974�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002160�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007180�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006949�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003200�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001093�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000342�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002502�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006481�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001727�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003274�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006184�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002533�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000684�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003321�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002509�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004152�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002932�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001090�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007790�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002761�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003971�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003414�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004581�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001554�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002092�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003036�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005775�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003432�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007937�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001978�
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Mid America Mortgage Services of Kansas City, Inc. 
Mid Atlantic Capital, LLC 
Mid Valley Services, Inc. 
Midamerica Mortgage Corporation 
Mid-Atlantic Federal Credit Union 
Mid-Atlantic Financial Services, Inc. 
MidCarolina Bank 
Midcontinent Fin Ctr Inc d.b.a. American Mutual Mortgage Co. 
MidCountry Bank 
Middlekauff Mortgage Co. 
MidFirst Bank 
Mid-Island Mortgage Corp. 
Midland Federal Savings & Loan 
Midland Mortgage Corporation 
Midtown Bank 
Midtown Financial Services 
Midtown Mortgage Inc 
Midtowne Mortgage 
Midwest Community Bank 
Midwest Equity Mortgage LLC 
Midwest Financial Mortgage 
Midwest Funding Bancorp 
Midwest Heritage Bank, FSB 
Midwest Home Loans LLC 
Midwest Loan Services, Inc. 
Midwest Mortgage Capital 
Midwest Mortgage Investments, LTD 
Midwest Mortgage Planners, Inc. 
Midwest National Mortgage Corporation dba Midwest Natl Mort 
Midwest Residential Lending, LLC 
Mid-Wisconsin Bank 
Miguel A, Baylon, Jr. dba Baylon Mortgage Services 
Mila, Inc. 
Milestone Mortgage Inc 
Milestone Mortgage Solutions, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001508�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005236�
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Milford Federal Savings and Loan Association 
Millenium Home Mortgage LLC 
Millennia Mortgage Corporation 
Millennium Bank N.A./Millennium Capital 
Millennium Financial Group, Inc. dba MLend, Inc. 
Millennium Marketing Co. Inc. 
Millennium Mortgage Corporation 
Millennium Mortgage Services Corporation 
Miller Home Mortgage, LLC 
Miner Kennedy Chmura Associates, Inc. 
Minnesota Lending Co. LLC dba Optimum Mortgage Services 
Minnesota Lending Company, LLc 
Minnesota Valley Federal Credit Union 
Minster Bank 
Mirad Financial Group 
Mission Federal Credit Union 
Missouri Bank & Trust Company of Kansas City 
MIT Federal Credit Union 
MJ Mortgage Services Inc 
MJS Lending, Inc. 
MLD Mortgage Inc. 
MLS Mortgage Group Inc. 
MLS Mortgage Lending Solutions, LLC 
MLSG Inc. 
MMG Inc 
MMW Holdings LLC dba Trident Home Loans 
Mohave State Bank 
Molton, Allen & Williams LLC 
Monarch Bank 
Moncor, Inc. 
Money Forest Mortgage LLC 
Money Warehouse 
Moneylink Mortgage Inc 
MoneyOne Corporation 
Monster Mortgage LLC 
Montana Board of Housing 
Montana First Credit Union 
Montana Mortgage Company 
Montgomery Bank, National Association 
Montgomery Mortgage Capital Corporation 
Montgomery Mortgage, Inc 
Monticello Banking Company 
Monument Bank 
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Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
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ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Monument Capital LLC dba Moneytree Mortgage Services LLC 
Monument Mortgage Company, Inc. 
Monument Mortgage, Inc. 
Moore Financial Enterprises, Inc. dba Lenders Diversified 
Moore Mortgage Inc. 
Moran Industries dba Pacific Financial 
More House Mortgage Inc. 
More2Lend Financial 
Moreland Financial Corporation 
MorEquity Inc. 
Morgan Stanley Credit Corp 
Morgan Stanley Mortgage Capital Holdings, Inc 
Morrison Home Funding, LLC 
Mortgage & Investment Consultants 
Mortgage 1 Incorporated 
Mortgage 2000 Inc 
Mortgage Acceptance LLC 
Mortgage America Bankers LLC 
Mortgage America Inc. 
Mortgage and Equity Funding Corp. 
Mortgage Architects Inc. dba Mortgage Architects 
Mortgage Associates Inc 
Mortgage Avenues LLC 
Mortgage Bank of California 
Mortgage Bankers Financial Group, Inc. 
Mortgage Bankers of Wisconsin Inc. 
Mortgage Banking Systems, Inc. 
Mortgage Broker Network Group, LLC 
Mortgage Brokers Service, Inc. 
Mortgage Capital Associates, Inc. A California Corporation 
Mortgage Capital Corporation of America (MCCA) 
Mortgage Capital Group 
Mortgage Center LLC 
Mortgage Central, Inc. 
Mortgage Clearing Corporation 
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Mortgage Company of America, LLC 
Mortgage Consultants Group, Inc 
Mortgage Consultants Inc. 
Mortgage Consultants Incorporated 
Mortgage Contracting Services 
Mortgage Corp of Ohio 
Mortgage Corp of the East III 
Mortgage Corporation of America 
Mortgage Corporation of America, Inc. 
Mortgage Counseling Services 
Mortgage Data Management Corp. (MDMC) 
Mortgage Department Services, LLC 
Mortgage Depot, LLC 
Mortgage Direct Inc. 
Mortgage Dynamics Inc (FL) 
Mortgage Edge Corporation 
Mortgage Elite Inc. 
Mortgage Enterprise, Ltd. 
Mortgage Essentials, Inc. 
Mortgage Experts Inc. 
Mortgage Express LLC 
Mortgage Express, Inc. 
Mortgage Factory Inc dba Mortgages Direct 
Mortgage Financial Services 
Mortgage Financial, Inc. 
Mortgage First LLC 
Mortgage Funding Corp 
Mortgage Funding Direct LLC 
Mortgage Group of Wisconsin Inc. 
Mortgage Group Services LLC 
Mortgage Haus Inc. 
Mortgage Headquarters of Missouri, Inc 
Mortgage Horizons LLC dba Mortgage Horizons 
Mortgage Innovations Inc 
Mortgage Investment Services Corporation 
Mortgage Investors Corporation 
Mortgage Investors Group 
Mortgage Lenders Network USA, Inc. 
Mortgage Lenders Network USA. 
Mortgage Lenders of America, LLC 
Mortgage Lenders of Americas and Company Inc. 
Mortgage Lending Consultants, Inc. 
Mortgage Lending Group, Inc. (AZ) 
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Mortgage Line Financial Corp. 
Mortgage Loan Solutions LLC 
Mortgage Management Consultants, Inc. 
Mortgage Managers, Inc. 
Mortgage Master Service Corporation 
Mortgage Master, Inc. 
Mortgage Masters of Indiana, Inc 
Mortgage Mentor Inc. 
Mortgage Mobility LLC 
Mortgage Movers, Inc. 
Mortgage Network Inc (KY) 
Mortgage Network Solutions 
Mortgage Network, Inc. 
Mortgage Now Inc. 
Mortgage Now, Inc. 
Mortgage One Group, Inc. 
Mortgage One of North Louisiana LLC 
Mortgage One of the South, Inc. 
Mortgage One Solutions, Inc. 
Mortgage Options of America, Inc. 
Mortgage Outfitters, LLC 
Mortgage Partners 
Mortgage Plan Financial Services, Inc. 
Mortgage Planners LLC 
Mortgage Planners, Inc. 
Mortgage Planners, LLC 
Mortgage Planning & Lending Specialists LTD 
Mortgage Process Center 
Mortgage Professionals, Inc. 
Mortgage Pros LTD 
Mortgage Pros, Inc. 
Mortgage Real Estate Services, Inc. dba Macro Financial Grou 
Mortgage Recovery 1 
Mortgage Research Center LLC dba VAMORTGAGECENTER.COM 
Mortgage Resource Group, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002042�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007398�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002358�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002468�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004910�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003499�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007634�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004505�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006957�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003502�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006069�


Mortgage Resources In The Midwest, Inc. 
Mortgage Resources, Inc. 
Mortgage Revolution, Inc. 
Mortgage Sense, Inc. 
Mortgage Services III, LLC 
Mortgage Servicing Center 
Mortgage Servicing, Inc 
Mortgage Shop LL 
Mortgage Solutions Network Inc DBA Mortgage Solutions Mgmt 
Mortgage Solutions of Central Fl, Inc. 
Mortgage Solutions of Colorado LLC. 
Mortgage Solutions of St. Louis LLC 
Mortgage Solutions Services, LLC 
Mortgage Source LLC 
Mortgage Source, Inc. 
Mortgage Sources Corp 
Mortgage South Financial Services, Inc. 
Mortgage Specialists of Illinois, Inc 
Mortgage Specialists, LLC (NE) 
Mortgage Specialits, LLC 
Mortgage Strategists Incorporated 
Mortgage Superstore, Inc. 
Mortgage Systems, Inc. 
Mortgage Team 1, Inc. 
Mortgage Tree 
Mortgage Trust Group, Inc. 
Mortgage Trust, Inc. 
Mortgage Works Unlimited, Inc. DBA The Mortgage Works 
Mortgage World Bankers, Inc. 
Mortgage Xpress 
MortgageAmerica Associates, Inc. 
MortgageAmerica, Inc. 
MortgageBanc 
MortgageClose.Com 
MortgageIT, Inc. 
MortgageOne Financial Services Corp 
Mortgages & More, Inc. 
Mortgagestar 
MortgageSteps 
MortgageStream Financial Services, LLC 
MortgageTree Lending 
Motivity Solutions, Inc. 
Mountain 1st Bank & Trust 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004506�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004637�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006756�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004108�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005883�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003009�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007173�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005982�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004397�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004876�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003221�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005985�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004875�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004494�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006858�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006428�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001682�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007498�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006969�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006640�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007640�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004316�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005575�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005602�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007600�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006696�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002482�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005042�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003411�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004107�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006223�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000226�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005517�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002310�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001120�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005581�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004378�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004174�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000635�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001472�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000641�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006817�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003259�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Mountain America Credit Union 
Mountain America Fin. Svcs, The Mortgage Co-op & Q Mortgage 
Mountain Crest Mortgage, Inc. 
Mountain Express Mortgage 
Mountain High Federal Credit Union 
Mountain Pacific Mortgage Company 
Mountain Peaks Financial Services 
Mountain Range Funding LLC 
Mountain States Mortgage Centers, Inc. 
Mountain View Mortgage Company, Inc 
Mountain West Bank 
Mountain West Bank, NA 
Mountain West Financial, Inc. 
MountainView Capital Group 
MRG Document Technologies. 
MSA Mortgage, LLC 
MSG-The Mortgage Specialist Group LP 
MSMC Venture, LLC 
Mtg America Corpus ChristiTX dba Mtg Assoc Corpus Christi 
MTG Finance, LLC 
MTH Lending Group, LP 
Multi-State Home Lending, Inc. 
Mutual Mortgage Corporation 
Mutual Mortgage Corporation MI 
Mutual Savings Bank 
Mutual Security Mortgage Ltd 
MV Holdings, LLC dba Global Lending Group 
MVB Mortgage Corp 
My Mortgage Company 
My Mortgage Pro, LLC dba Mortgage Management Group 
My Neighborhood Mortgage Co. LLC dba Neighborhood Mortgage 
My South Lending Group, Inc. 
Myers Park Mortgage, Inc. 
Mylor Financial Group, Inc. 
MyTown Mortgage Corp 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001214�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003101�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002417�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007189�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005553�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002286�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005185�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004644�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003006�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000960�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004682�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001994�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001546�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006329�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1232086�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002251�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007716�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007375�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007733�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006664�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006941�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005169�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002277�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002234�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006410�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001841�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007369�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005701�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007466�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007379�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006187�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006221�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000377�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002470�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007402�


NAD Acquisition 3, LLC 
Nation One Mortgage Co. Inc. 
National Americas Investment Inc. 
National Asset Direct Acquisition LLC 
National Asset Direct, Inc. 
National Bank 
National Bank of Arizona 
National Bank of Arkansas 
National City Bank (KY) 
National City Bank of Indiana 
National City Mortgage, a Division of National City Bank 
National City Mtg Svcs Inc. A Subsidiary of Nat'l City Bank 
National Fidelity Mortgage Corporation 
National Future Mortgage 
National Guaranty Mortgage Corporation 
National Lenders Services Inc 
National Mortgage Network, Inc. 
National Mortgage Network, Inc. DBA Interstate Mortgage Netw 
National Mortgage Options LLC 
National Penn Bank 
Nations Direct Mortgage, LLC 
Nations First Financial, LLC. 
Nations Funding Source, Inc. 
Nations Home Corporation dba First American Lending Corp 
Nations Home Funding 
Nations Home Lending Center 
Nations Home Mortgage Corporation 
Nations Lending Corp 
Nations Mortgage & Investment 
NationsFirst Lending, Inc. 
Nationstar Mortgage LLC 
Nationwide Advantage Mortgage Company 
Nationwide Bank 
Nationwide Equities Corporation 
Nationwide Home Loans Inc 
Nationwide Home Loans. 
Nationwide Home Mortgage Inc. dba Allstate Mortgage Lending 
Nationwide Lending Corporation 
Nationwide Lending Services Inc 
Nationwide Mortgage & Associates Inc 
Nationwide Mortgage Concepts 
Nationwide Mortgage, Inc. 
Nationwide Residential Capital, Inc 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006706�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002385�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000109�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007253�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006521�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000533�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007345�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002384�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002320�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004692�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000225�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007510�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002591�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002852�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005740�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005629�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001210�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003888�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005812�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003313�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006118�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005703�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007027�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003393�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002703�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002030�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001241�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007560�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003205�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002650�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003972�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000102�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007005�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003952�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005053�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004782�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004589�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000566�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005508�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006373�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003762�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006837�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006830�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Nationwide Title Clearing, Inc. 
Natixis Real Estate Capital, Inc. 
Nattymac Capital LLC 
Navy Federal Credit Union 
nBank, N.A. 
NBD Bank (Florida) - Non-Member 
NBD Bank (Michigan) NON-MEMBER 
NBD Bank N.A. - NON-MEMBER 
NBGI, Inc. 
NBRS Financial Bank 
NDFC Capital Corp 
NE Moves Mortgage Corporation 
Nebraska Mortgage Co LLC 
Nebraska National Bank 
Neighborhood Funding Inc. 
Neighborhood Housing Services of America 
Neighborhood Housing Services Silicon Valley 
Neighbor's Financial Corporaton 
Net Rate Mortgage Inc. 
NetBank 
NetCap Financial LLC 
NetCentral Mortgage LLL 
NetMore America, Inc dba Hm Ln Ctr of WA, of OR, of MT, of I 
Network Capital Group, Inc. 
Network Funding, L.P. 
Network Mortgage Services 
Network Mortgage, LLC 
Nevada Federal Credit Union 
Nevada Mortgage Inc. 
Nevis Funding Corp. 
New Age Mortgage Company 
New America Capital, Inc. 
New American Funding 
New American Mortgage LLC 
New Century Financial 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000561�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003477�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003526�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004686�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000590�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000359�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000356�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000357�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001469�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007813�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006592�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004447�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006886�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007493�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003201�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005048�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003139�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001518�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005721�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002129�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007114�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004903�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005446�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002998�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000563�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001364�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006315�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001695�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003016�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003857�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001580�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007458�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003763�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006708�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005991�


New Century Mortgage Corp, Irvine 
New Day Financial LLC 
New Day Trust Mortgage dba New Day Mortgage 
New England Regional Mortgage Corporation 
New Equity Financial Corp 
New Fed Mortgage Corp 
New Granite Mortgage Corporation dba Granite Mortgage Corp 
New Home Finance LLC 
New Homes Mortgage Inc. 
New Horizon Financial, LTD 
New Horizon Mortgage 
New Horizon Mortgage, Inc 
New Horizon Real Estate Financial Services Inc. 
New Liberty Home Loans 
New Mexico Educators Federal Credit Union 
New Millennium Bank 
New Millennium Mortgage Corporation 
New Penn Financial, LLC 
New Perspective Mortgage, LLC 
New South Federal Savings Bank 
New Vision Residential Lending 
New West Lending, Inc. 
New World Mortgage Inc 
New York Mortgage Funding, LLC 
NewAlliance Bank 
Newcastle Home Loans, LLC 
NewCastle Mortgage Corp 
Newmarket Financial Mortgage Corporation 
Newport Funding Corp. 
NewPrime Home Loans, LLC 
Newwest Funding, A Nevada Corporation 
NexBank SSB 
NextHome Mortgage Corp 
Nexus Financial LLC 
NFS Loans Inc 
NHEL - Citibank as Trustee 
NHSA - JPS 
NJ Lenders Corp. 
NL, Inc. dba RPM Wholesale 
NLMC, Inc. 
Noble Bank & Trust, N.A. 
Nola Lending Group LLC dba Nola Funding Group 
Nomura Credit Capital Inc. 
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Norhill Financial Corporation 
Normandy Mortgage Inc. 
Norstar Mortgage LLC 
North Alabama Mortgage Inc. 
North American Banking Company 
North American Savings Bank, fsb 
North Atlantic Mortgage Corporation 
North County Real Estate Inc. dba HMC Funding 
North Dallas Bank & Trust Co. 
North Florida Funding, Inc. 
North Fork Bank 
North Georgia Bank 
North Middlesex Savings Bank 
North Shore Bank 
North Shore Bank of Commerce 
North Shore Bank, FSB 
North Shore Community Bank and Trust 
North Shore Trust &Savings 
North Star Home Lending, LLC 
NorthCountry Federal Credit Union 
Northeast Financial Corporation 
Northeast Mortgage Corporation 
Northern Federal Credit Union 
Northern Mortgage Inc. 
Northern New Mexico Mortgage Co. 
Northern Pacific Mortgage Inc 
Northern Star Bank 
Northern States Funding Group, Inc. 
Northfield Trust Mortgage Company, LLC 
NorthPoint Financial Services, Inc. 
Northpoint Lending Group Inc. 
NorthPoint Mortgage 
Northpoint Mortgage LTD 
Northsight Mortgage Group, LLC 
NorthStar Alliance, Inc. 
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Northstar Bank of Texas-Mortgage Division 
NorthStar Mortgage Corp. 
Northstar Mortgage Group LLC 
Northwest Bank 
Northwest Funding Group Inc 
Northwest Lending Group, Inc. 
Northwest Mortgage Group, Inc. 
Northwestern Financial Corporation 
Norwich Commerical Group dba Norcom Mortgage 
Nothnagle Home Securities Corp. 
Nova Home Loans 
NovaStar Certificates Financing Corporation 
Novastar Home Mortgage Inc 
Novastar Mortgage, Inc. 
Novelle Financial Services, Inc. 
Novellus Capital Funding, Inc. 
NP Inc dba US Mortgage of Florida 
NPB Mortgage LLC dba Northpointe Mortgage 
NTFN Inc. dba Premier Nationwide Lending 
Numerica Mortgage LLC 
NVR Mortgage Finance, Inc. 
NW Lending, Inc. 
Oak Bank 
Oak Creek Mortgage, Inc. 
Oak Mortgage Company, L.L.C. 
Oak Mountain Mortgage, LLC 
Oak Street Mortgage LLC 
OakStar Bank, NA 
Oaktree Funding Corporation 
Oakville Capital Inc. 
O'Brien Mortgage Services, Inc. 
Ocala Funding, LLC 
Ocean West Enterprises, Inc. 
OceanFirst Bank 
Oceans Funding Company, Inc. 
Oceanside Mortgage Company 
OCM Mortgage, Inc. 
OCM, Inc. dba HelpUFinance.com 
Ocwen Loan Servicing, LLC 
O'Dowd & Associates Mortgage Co. Inc. 
Odyssey Funding LLC 
OGrady Mortgage, Inc. 
Ohio Capital Alliance Corp 
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Ohio Legacy Bank, NA 
Ohio Lending Group 
Old Colonial Mortgage 
Old Oaks Mortgage Inc. 
Old Point Mortgage LLC 
Old Republic Insurance Company 
Old Republic Title Ins. Group 
Old Second National Bank 
Old Town Mortgage, LLC 
Old Towne Financial, Inc. 
Old Virginia Mortgage Inc. 
Olympia Funding Inc. 
Olympia Mortgage Corp. 
Olympia West Mortgage Group, LLC 
Omaha Police Federal Credit Union 
Omega Financial Services Inc. 
Omega Financial Services, Inc. 
Omega Mortgage Company 
Omni Bank 
Omni National Bank 
OmniAmerican Bank 
On Point Mortgage, LLC. 
On Q Financial, Inc. 
On Time Capital 
One Bank and Trust, NA 
One Choice Mortgage, LLC. 
One Community F.C.U. 
One Mortgage LLC dba One Mortgage 
One Mortgage Network, LLC 
One on One Funding 
One Source Mortgage, LLC 
Onestop Financial Services LLC 
Online Financial Group 
Onyx Capital LLC 
Open Mortgage, LLC 
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Opes Advisors Inc. 
Opteum Financial Services LLC 
Opteum Financial Services, LLC (Optemac T/F Opteum Mortgage) 
OPTEUM FINANCIAL SERVICES, LLC. 
Optima Mortgage Corporation 
Optimax Mortgage Co. 
Optimum Financial Services, Inc. 
Optimum Mortgage Group, LLC 
Optimum Mortgage LLC 
Option Financial LLC 
Option One Mortgage Corporation 
Oregon Coast Bank 
Originate Home Loans, Inc. 
Orion Bank 
Orion Mortgage Corporation 
Orlando Mortgage Company, Inc. 
Ouachita Independent Bank 
Outlook Mortgage, LLC 
Outsource Solutions, Inc. 
Overland Mortgage, LP 
Owen Community Bank, S.B. 
Owl Tree Mortgage Company 
Owner's Choice Mortgage Services Inc. dba Owner's Choice Mtg 
Ownit Mortgage Solutions Inc 
OWS I Acquisitions, LLC 
Oxford Capital, LLC 
Oxford Funding Corporation 
Oxford Lending Group, LLC 
Oxford Mortgage, Inc. 
P.T. K. Consulting, Inc. DBA Preferred Mortgage Lenders 
PA Mortgage Service, Inc. 
PA Preferred Mortgage Co. 
Pacesetter Mortgage Company 
Pacific America Group Inc. dba Pacific America Mortgage 
Pacific Coast Lending 
Pacific Coast Mortgage Inc. 
Pacific Community Mortgage, Inc. 
Pacific Continental Mortgage 
Pacific Crest Funding, LLC dba Pacific Crest Home Loans 
Pacific First Financial Services LP 
Pacific Gold Mortgage Group, LLC 
Pacific Horizon Bancorp, Inc. 
Pacific Mercantile Bank 
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Pacific Mutual Funding dba Pacific Residential Financing 
Pacific Northwest Mortgage Corporation 
Pacific Northwest Mortgage LLC 
Pacific Residential Mortgage, LLC 
Pacific Reverse Mortgage, Inc.dba Financial Heritage 
Pacific Service Credit Union 
Pacific Union Financial, LLC 
Pacor Mortgage Corp 
PacWest Funding dba PacWest Funding Incorporated 
Pacwest Services, Inc. 
Palladium Mortgage Corporation 
Palm Beach Atlantic Lending LLC 
Palm Beach Mortgage Group Inc. 
Palmetto South Mortgage Corp. 
Palos Bank & Trust Company 
Panhandle State Bank 
Paradigm Mortgage Corporation 
Paradise Financial Group, Inc. 
Paragon Home Lending, LLC 
Paragon Mortgage Bankers Corp. 
Paragon Mortgage Consultants, Inc. 
Paragon Mortgage Services Inc. 
Paragon National Bank 
Paramount Bond & Mortgage Company 
Paramount Equity Mortgage, Inc. 
Paramount Home Loans, Inc 
Paramount Lending, LLC 
Paramount Mortgage Professionals on NC, Inc 
Paramount Mortgage, Inc. 
Paramount Residential Mortgage Group, Inc. 
Park National Bank 
Park Place Finance, LLC 
Park Place Mortgage, LLC 
Park Shore Mortgage Corp 
Park West Corporation 
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Parkside Lending, LLC 
Parkway Bank 
Partners for Payment Relief, LLC 
Partners Mortgage dba Partners Capital Mortgage 
Partners Mortgage, Inc. 
Pathfinder Mortgage Group, Inc. 
Pathway Financial, LLC 
Patriot Bank 
Patriot Bank FL 
Patriot Bank Mortgage Inc. a Division of Patriot Bank 
Patriot Federal Credit Union 
Patriot Funding LLC 
Patriot Lending Group, Inc 
Patriot Lending Services, Inc. 
Patriot Mortgage Bankers of North America LTD 
Patriot Mortgage Company Inc 
Patriot Mortgage Services Inc. 
Patriots Bank 
Patroit One Mortgage Bankers LLC 
Patuxent Funding LLC 
Paul E Smith dba Main Street Mortgage Company 
PB Reit, Inc. 
PCFS Financial Services, Inc. 
Pellow Mortgage Company LLC 
Pemm. Tek Mortgage Services, LLC 
Penn 1st Financial Services Inc 
Penn Liberty Bank 
Pennie L. Carey dba Worldwide Home Lending 
Pennwest Home Equity Services Corp 
PennyMac Loan Services, LLC 
Pentagon Mortgage LLC 
People Bank - WA 
Peoples Bank 
Peoples Bank of Commerce 
People's Bank of Commerce 
Peoples Bank of KY, Inc 
Peoples Bank, N.A. 
People's Choice Funding, Inc 
Peoples Choice Home Loan Inc 
People's Choice Mortgage Company 
Peoples Choice Mortgage LLC 
Peoples Exchange Bank 
Peoples Independent Bank 
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Peoples Mortgage Company 
People's Mortgage Corporation 
Peoples Mortgage, Inc. 
Peoples National Bank, N.A. 
Peoples Savings Bank dba Peoples Mortgage Company 
Peoples State Bank of Comm dba RHR Mortgage of America, LLC 
People's State Bank of Wyalusing, PA 
People's United Bank 
PeoplesBank, A Codorus Valley Company 
Performance Financial Inc dba Pacific Funding & Mort Advisor 
Performance Lending, Inc 
Perimeter Mortgage Funding Corporation 
Perl Mortgage, Inc. 
Personal Home Mortgage Services, Inc. 
PFagan Mortgage, Inc. 
PFG Mortgage Trust I 
PFG Mortgage Trust II 
PFL, Inc. 
PGNF Home Lending Corporation 
PHH Mortgage Corporation 
Philadelphia Mortgage Advisors Inc. 
Philip R. Marsh 
Phoenix Funding Corporation 
Phoenix Mortgage Corporation 
Phoenix Rising Brokers Conduit dba PRBConduit.com 
Pierce Commercial Bank 
Pike Creek Mortgage Services Inc 
Pillar Financial LLC 
Pillar Mortgage Services Corporation 
Pine River Valley Bank 
Pine State Mortgage Corp. 
Pinellas Mortgage Services, Inc. 
Pinnacle Bank 
Pinnacle Capital Mortgage Corporation 
Pinnacle Financial Corporation 
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Pinnacle Financial Corporation of Michigan 
Pinnacle Financial Services, Inc. 
Pinnacle Financial Solutions 
Pinnacle Home Mortgage Co. 
Pinnacle Lending Group 
Pinnacle Mortgage Funding LLC 
Pinnacle Mortgage Group, Inc. 
Pinnacle Mortgage, Inc 
Pinnacle National Bank 
Pinta, LLC 
Pintola Inc. dba Town and Country Mortgages 
Pioneer Financial Services, Inc. 
Pioneer Mortgage, Inc. #40319 
Pirimar Industries Inc. dba Pirimar Home Loans 
Plains Commerce Bank 
Planters Bank Inc 
Planters First 
Platinum 1 Mortgage Services, LLC 
Platinum Capital Group 
Platinum Community Bank 
Platinum Community Bank dba Platinum Direct Funding 
Platinum HomeMortgage Corporation 
Platinum Mortgage Group, LLC 
Platinum Mortgage Inc. 
Platte River Mortgate and Investments Inc 
Platte Valley Bank of Missouri 
Plaza Home Mortgage, Inc. 
Plaza Mortgage Group Inc. 
PLB Lending, LLC 
PLN Associates Inc 
PMAC Lending Services Inc 
PMC BanCorp. 
PMI Mortgage Insurance Company 
PNC Bank N.A. 
PNC Consumer Services 
PNC Mortgage, LLC 
PNCMT Trust Series 2000-1, Bank One as Trustee 
PNMAC Mortgage Co., LLC 
PNMAC Mortgage Opportunity Fund Investors, LLC 
Point Independent Mortgage 
Point Mortgage Corp. 
Point Plus Credit Union 
PointBank 
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Polaris Home Funding Corporation 
Poli Mortgage Group Inc. 
Pope Mortgage & Associates 
Popular Mortgage 
Popular Mortgage Servicing, Inc 
Positive Mortgage, Inc 
Potelco United Credit Union 
Potomac Mortgage Capital Inc. 
Poulsen Mortgage Corporation 
Powder House Mortgage Company, Inc. 
Power Financial Corporation 
PPI Equities, Inc. dba Pacific Mortgage 
Prairie Community Bank 
Prajna Group Inc. dba Liberty Mortgage Funding 
Precision Financial, Inc. 
Precision Funding 
Precision Funding Group LLC 
Preferred Financial Funding, Inc. 
Preferred Financial Grp Inc dba Preferred Mortgage Services 
Preferred Financial Services Inc. 
Preferred Home Lending LLC 
Preferred Home Loan LTD 
Preferred Home Mortgage Company 
Preferred Mortgage, Inc 
Prem Mortgage, Inc. DBA First United Mortgage 
Premier Atlanta Mortgage Company 
Premier Bank 
Premier Bank - Dubuque 
Premier Bank (MO) 
Premier Bank Minnesota 
Premier Bank Rochester 
Premier Banks 
Premier Community Bank of the Emerald Coast 
Premier Financial Correspondent Inc. 
Premier Financial Services, Inc. 
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Premier Holdings LC dba Premier Mortgage 
Premier Home Lending Inc. 
Premier Home Lending, Inc. (FL) 
Premier Home Mortgage LLC dba PHM, LLC (Nebraska only) 
Premier Lending Solutions LLC 
Premier Mortgage Capital Inc. 
Premier Mortgage Funding, Inc. 
Premier Mortgage Group of South Florida 
Premier Mortgage Group, Inc. 
Premier Mortgage Inc 
Premier Mortgage Resources LLC dba Premier Mortgage Resource 
Premier Mortgage Services Inc. 
Premier Mortgage Services, Inc. 
Premier Mortgage Services, LLC 
Premiere Mortgage, Inc. 
Premium Capital Funding LLC 
Premium Mortgage 
Premium Trust Mortgage Corp 
Presidential Bank, FSB 
Prestige Funding Solutions LLC dba Distinct Funding Solution 
Prestige Mortgage, LLC 
Prestige Mtg. 
Prestonwood Mortgage L.P 
Priceline Mortgage Company LOC 
Pride Mortgage LLP 
Primary Capital Advisors LC 
Primary Funding Group, a dba of Pro-Buy Equities Corp 
Primary Mortgage Corporation 
Primary Residential Mortgage 
Primary Residential Mortgage (2) 
Prime Axia Financial, Inc. 
Prime Capital Group, LLC 
Prime Capital, Inc. 
Prime Equity Access Corporation 
Prime Financial Corporation 
Prime Max Mortage, LLC 
Prime Mortgage Financial, Inc. 
Prime Mortgage, a division of the Business Bank 
Prime Residential Funding, LLC 
Prime Shop, Inc. 
Prime Source Funding Inc. 
PrimeLending, a Plains Capital Company 
Primequity LLC 
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PrimeWest Mortgage Corporation 
Primrose Mortgage Co. Inc., dba First PrimSouth Mortgage 
Primus Lending Corp. 
Princeton Financial, LLC 
Princeton Mortgage Corporation 
Principal Bank 
Principal Mortgage, LLC 
Priority Bank 
Priority Financial, Inc. dba Priority Funding 
Priority Mortgage Corp 
Private Capital Group LLC 
PRMI 011 
PRMI 018 
Pro Mortgages LLC 
Proctor Properties dba 1st Southwest Security Mortgage 
Prodigy, Inc 
Prodovis Mortgage 
Production Mortgage, Inc. 
Professional Advantage Financial Group., Inc. 
Professional Consolidated Financial Goup, Inc. 
Professional Lending, LLC 
Professional Mortgage Bankers Corp. 
Professional Mortgage Centers 
Professional Mortgage Group, Inc. 
Professional Mortgage Partners, Inc. 
Professional Mortgage Service, Inc. 
Professional Mortgage Services of WNC, Inc. 
Professional Mortgage Solutions Inc 
Professional Mortgage, Inc. 
Proficio Mortgage Ventures, LLC 
Profolio Home Mortgage Corp 
Progress Bank & Trust 
Progressive Lending LLC 
Progressive Mortgage Group, Inc 
Progressive Mortgage Inc. dba Key Mortgage 
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Progressive Mortgage Services LLC dba A&M Mortgage Group Inc 
ProLender Solutions, Inc. 
ProLending Mortgage, LLC 
Properties, Etc., Inc dba Rescomm Financial 
Property Network, Inc. dba Property & Mortgage Network, Inc. 
Prospect Financial Services, LLC 
Prosperan Bank 
Prosperity Bank 
Prosperity Bank (TX) 
Prosperity Mortgage Company 
ProtoFund Mortgage Corporation 
Providence Mortgage Company 
Providence Postal Federal Credit Union 
Provident Asset Management, L.P. 
Provident Credit Union 
Provident Funding Associates, LP 
Provident Mortgage Corporation 
Provident Mortgage Corporation, A Calif. Corp. 
Provident Savings Bank, F.S.B. 
Providential Bancorp LTD dba Providential Mortgage Co. 
Province Bank, FSB 
Provincial Bank 
ProviNet Mortgage Corporation, Inc. 
PRS, LLC DBA The Mortgage Link 
Prudential Lending Inc. DBA PLI Capital 
Prudential Mortgage Services, LLC 
Prysma Lending Group, LLC 
PTF Financial Corp 
Public Savings Bank 
Public Trust Mortgage Corp. 
Pulaski Bank (Pulaski Service Corp) 
Pulaski Mortgage Company 
Pulse Funding, Inc. 
Pulte Mortgage LLC 
Q Financial Direct Inc 
QLending, Inc. 
QMC Holdings Inc. 
QR Lending, Inc. 
Quad City Bank and Trust Company 
Qualita Financial Group, Inc 
Quality Home Loans 
Quality One Mortgage, Inc. 
Quantum Leap Mortgage Corp dba Supreme Lending Services 
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Quantum Servicing Corporation 
Queensborough National Bank and Trust Company 
Quick Loan Funding Inc. 
Quick Mortgage Services, LLC 
Quick Mortgage, LLC 
Quickdraw Real Estate Service dba Homestar Lending 
Quicken Loans, Inc. 
R.O.C. Financial, Inc. 
R.W. Allen Financial 
Rabobank N A 
Radian Guaranty Inc. 
Radius Financial Group Inc. 
Rancho Financial Inc. 
Randall Mortgage Services, Inc. 
Rapid Mortgage Co., Inc. 
Rasmussen Mortgage Inc. dba Rasmussen Mortgage Specialists 
Rate One Inc The Mortgage People 
Raven Financial Services LLC 
Raymond James Bank FSB 
RBC Bank (USA) 
RBC Mortgage Company 
RBS Citizens, N.A. 
Real Estate Financial Services, Inc 
Real Estate Lending Group 
Real Estate Mortgage Corp. 
Real Estate Mortgage Network LLC 
Real Estate Mortgage Network, Inc 
Real Estate Mortgage Network, Inc. 
Real Mortgage Partners, Inc. 
Real Time Resolutions, Inc. 
RealPros, LLC dba RealPros Mortgage LLC 
Realty Funding Corporation 
Realty Home Mortgage Associates, LLC 
Realty Home Mortgage Co., LLC 
Realty Mortgage - Home Office 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000467�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000589�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000103�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003855�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007208�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000706�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006758�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007958�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002882�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007421�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003808�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006287�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006020�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002477�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003838�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000853�


Realty Plus Mortgage 
Recorder of Deeds of Lancaster County 
Red Mountain Bank, N.A. 
Red River Bank 
Red Rocks Federal Credit Union 
Redmond Mortgage Company Inc 
Redwood Trust, Inc. 
Reed & Associates Mortgage Corp. 
Referral Marketing Inc. dba Referral Mortgage 
Refinance.com 
Refund Realty & Mortgage LLC 
Regency Lending Services 
Regency Mortgage Corporation 
Regent Bank 
Regent Mortgage Funding LLC 
Regions Mortgage 
Reliance Bank 
Reliance First Capital, LLC 
Reliance Plus Mortgage Co. L.P. dba Reliance Mortgage Co. 
Reliance Preferred Funding Corp 
Reliant Mortgage Company, LLC. 
Renaissance Mortgage Corporation 
Renaissance Mortgage Group, Inc. 
Renasant Bank 
Renew Investment Co dba Columbine Mortgage 
Republic Bank 
Republic Bank & Trust 
Republic Mortgage Home Loans, LLC 
Republic Northwest, LLC 
Republic State Mortgage Co. 
Rescomm Holdings No. 2 LLC 
Rescue Mortgage Inc 
Reserve Mortgage Investments, LLC 
ResFund LLC 
Residence Lending, LLC 
Residential Acceptance Corporation 
Residential Acceptance Network, Inc. 
Residential Bancorp 
Residential Capital Mortgage Corporation 
Residential Credit Solutions 
Residential Finance Corp. 
Residential Funding Company, LLC 
Residential Home Funding Corp. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005551�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000898�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005288�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006530�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003580�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006958�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001768�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007221�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006288�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002711�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007616�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007171�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004000�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003244�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004229�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001587�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005666�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007788�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007725�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004658�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002345�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007268�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007444�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003192�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007039�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006907�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004351�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001247�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001211�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001756�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004237�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002489�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001209�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007608�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007680�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005825�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005492�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000182�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004268�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006053�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001893�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000440�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002880�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Residential Home Funding Corporation 
Residential Home Loan Center LLC 
Residential Home Mortgage Corporation 
Residential Lending Corporation 
Residential Lending Network Inc 
Residential Lending Services, Inc 
Residential Lending, LLC 
Residential Loan Centers of America, Inc. 
Residential Mortgage Advisors LLC 
Residential Mortgage Associates, Inc. dba RMA Lending 
Residential Mortgage Capital 
Residential Mortgage Center Inc. 
Residential Mortgage Corp. 
Residential Mortgage Corporation 
Residential Mortgage Funding, Inc. 
Residential Mortgage Group, a division of Inter Savings Bank 
Residential Mortgage Network, Inc 
Residential Mortgage Services Inc 
Residential Mortgage Solution LLC 
Residential Mortgage Solutions 
Residential Mortgage, LLC 
Residential Mtg. Group, Inc. 
Residential Wholesale Mortgage, Inc. 
ResMAE Mortgage Corporation 
Resolutions Capital, LP 
Resource Financial Services, Inc 
Resource Lenders, Inc. 
Resource Mortgage Corporation 
Resource One Credit Union 
Resource One, Inc. 
Response Mortgage Services Inc. 
Resurgent Capital Services 
Reunion Mortgage, Inc. 
Reverse Mortgage Solutions, Inc. 
Revolutionary Mortgage Company 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001773�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003815�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004986�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003106�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006317�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002808�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005031�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001665�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007132�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007381�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000956�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004588�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000500�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006017�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004154�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001391�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003311�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003167�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003401�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001988�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000463�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001399�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001696�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003350�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003809�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006942�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000848�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006914�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003894�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002066�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002676�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005940�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000683�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007487�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004081�


RFC Trustee 01 
RFC Trustee 02 
RFC Trustee 03 
RFC Trustee 04 
RFC Trustee 05 
RH Lending, Inc. d/b/a Residential Home Lending 
Rhodes Financial Services Mortgage LLC dba Rhodes Fin'l Mtg 
Rhome Asset Management Corporation 
Ribble Real Estate LLC 
Richland Federal Credit Union 
Richland Mortgage Company, LLC 
Ridge Mortgage Services Inc. 
Ridgeview Mortgage Associates, Inc. 
Riggs Real Estate Investment Corporation 
Right-Away Mortgage, Inc 
Rimrock Credit Union 
Risk Management Group, LLC dba RMG 
River Bank & Trust 
River City Mortgage & Financial, LLC 
River Funding Corporation dba River Home Lending 
River Mortgage, LLC 
River Region Credit Union 
Riverbend Bank dba Riverbend Mortgage 
Riverbend Mortgage Inc 
Riverside Bank of the Gulf Coast 
Riverside Mortgage Company LLC 
Riverside Mortgage Company, Inc. 
Riverside Mortgage Corp. 
Riverside National Bank of Florida 
Riverview Community Bank 
Rivoli Mortgage 
RJ Commercial Funding, Inc. dba Gateway Mortgage 
RKS Financial Services, Inc 
RMA Lending, LLC 
RMC Vanguard Mortgage Corp. 
RMK Financial Corp dba Majestic Home Loan 
RMR Financial LLC d/b/a Princeton Capital 
RMS & Associates 
RNB Inc. dba Cornerstone Mortgage Company 
Robertson & Anschultz 
Rochester Home Equity, Inc 
Rockaway Beach Financial 
Rockwood Bank 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000543�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000544�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000545�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000926�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000927�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001913�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006087�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004465�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008088�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006028�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006173�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006985�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004805�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003143�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003506�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005997�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007462�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006283�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003159�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003901�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007552�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006081�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005173�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006916�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004370�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005816�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002006�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007411�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004972�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006935�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003243�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006449�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001376�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007773�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002422�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005843�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001154�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001373�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004846�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000482�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001385�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001898�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004335�
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Printed 4-20-2011 from Attorney Neil Garfield Website 
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SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Rocky Mountain Bank 
Rocky Mountain Bank (MT) 
Rocky Mountain Credit Union 
Rocky Mountain Mortgage Group, LLC 
Rocky Mountain Mortgage Specialist, Inc. 
Rocky Mountian Mortgage Co. 
Rogue Federal Credit Union 
Rolwes Mortgage Co. LLC 
Rose Rock Bank, a Division of Union Bank 
Ross Mortgage Company, Inc. 
Ross Mortgage Corporation 
RoundPoint Mortgage Servicing Corp. 
Royal Credit Industries, Inc. 
Royal Mortgage Company, Inc. 
Royal Pacific Funding Corp dba Pacific Banc 
RP Funding, Inc 
RPM Mortgage, Inc 
RSR Home Loan Corporation 
RTR Capital LP 
Rubiola Mortgage Company, Inc. 
Ryan Mortgage Co 
Ryland Mortgage Company 
S&L Investment Lending dba JC Mortgage 
S&T Bank 
S.M. Neider Mortgage Consultants, Inc. 
S.W.I Financial Services, Inc. dba Integrity 1st Mortgage 
S/C Financial LLC dba Quest Mortgage Consultants 
Saab Financial Corporation dba Saab Mortgage 
Sabal Palm Bank 
Sacramento Credit Union 
Sacramento Valley Mortgage Corp. dba Greater Valley Mortgage 
Saddlebred Capital Mortgage, LLC 
Safeguard Properties 
Safeguard Properties Inc. 
Sagamore Home Mortgage, LLC 

EXHIBIT 31612-12020-mg    Doc 7261-9    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 316  
  Pg 109 of 157

https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004685�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001655�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006448�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003997�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001615�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000230�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006273�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004258�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004278�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003347�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000615�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007492�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001286�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005465�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002899�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006797�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007082�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006198�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007465�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007568�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007162�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000505�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003811�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004977�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007574�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004122�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007485�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004818�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007037�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004090�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002314�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007065�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007849�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008007�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007278�


Sahara Mortgage Corporation 
SAIL MORTGAGE CORP 
Sajomi Holdings Corporation DBA Lenders Residential Mortgage 
Sallie Mae Home Loans 
Sam Houston Mortgage Co., Inc. 
San Angelo National Bank 
San Antonio Mortgage Company, LLC 
San Diego Funding 
San Jacinto Mortgage Inc dba Mtg. Spec. of Greater Houston 
San Luis Capital, Inc. 
Sanborn Mortgage Corp. 
Sandhills Bank 
Sandy Spring Bank 
Santa Cruz Home Finance 
Santa Cruz Mortgage Company 
SASCO 1999 AL2/US Bank NA 
SASCO 1999 ALS3/US BK NATL ASSOC 
SASCO 1999 SP1/FNB Chicago 
SASCO 2000 ARC-BC3 
SASCO 2000-3 
SASCO 2000-4 
SASCO 2000-RF1 
SASCO 2001-1 
SASCO ARC 2001-BC2 
SASCO1999ALS-1/Chase Manhattan Bank 
Saugus Federal Credit Union 
Savage Mortgage Services LLC 
Savi Ranch Financial Inc. dba Western Pacific Financial Inc. 
Savings First Mortgage LLC 
Sawgrass Funding LLC 
Saxon Equity Mortgage Bankers, Ltd. 
Saxon MortgageServices, Inc. 
SBMC Mortgage 
SBW Management, LLC dba Capital Home Loans 
SCBT, N.A. 
SCD Recovery, LLC 
Schaefer Mortgage Corp. 
Schmidt Mortgage Company 
Schmitt Mortgage, LLC 
Scholastic Mortgage LLC 
Schyndel Investments, Inc. 
SCME Mortgage Bankers, Inc. 
Scott Financial LLC dba Des Peres Mortgage LLC 
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SDK Real Estate Funding LLC dba Allied Banc Mtg/Allied Mtg L 
Sea Financial Group, Inc. 
Seabreeze Financial Services, Inc. 
Seacoast National Bank 
Seattle Bank 
Seattle Pacific Mortgage, Inc. 
Sebring Capital Partners, Limited Partnership 
Sebring Capital Partners, LP (Subprime Div.) 
Secure Lending Solutions, Inc. 
Secured Funding Corp 
Security Atlantic Mortgage Co., Inc. 
Security Bank of Kansas City 
Security Federal Bank 
Security Federal Mortgage Corp. 
Security First Bank 
Security First Mortgage, Inc. 
Security Home Mortgage LLC 
Security Lending Wholesale 
Security Mortgage Corporation 
Security Mortgage Corporation (MI) 
Security Mortgage Funding Corporation 
Security Mortgage, Inc. 
Security National Life Insurance Company 
Security National Mortgage Company 
Security National Partners Limited Partnership 
Security One Mortgage 
Security Real Estate Services, Inc. 
Security Savings Bank, FSB 
Security Service Federal Credit Union 
Security State Bank 
Security State Savings Bank 
Select Fnancial Services Inc dba McColly Mortgage 
Select Mortgage 
Select Mortgage Corporation 
Select Mortgage Group Ltd. 
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Select Portfolio Servicing Inc 
Selene Finance LP 
Selene RMOF BOA 063008 LLC 
Selene RMOF Loan Acquisition LLC 
Self Help Ventures Fund 
Selleck Mortgage Group, Inc. 
Sellers Financial Group, Inc. dba Sellers Mortgage Corp 
Seminole Moneytree Inc. 
Senderra Funding 
Sente Mortgage Corporation 
Sentinel Home Mortgage LLLP 
Sentinel Mortgage Co. 
Serramonte Mortgage Company, Inc. dba SMC Bancorp 
Service First Mortgage Corp. 
Service First Mortgage dba Trans-Act Mortgage 
Service Mortgage Underwriters, Inc. 
Servis First Bank 
Seven Seventeen Credit Union 
Severn Mortgage Corporation 
Severn Savings Bank, FSB 
SFF Mortgage, Inc. DBA Security First Financial 
SFG Bancorp 
SFJV 2005, LLC 
Shamrock Bank of Florida 
Shamrock Financial Corporation 
Shamrock Mortgage Inc. 
Share Plus Federal Bank 
Sharp Mortgages, Inc. 
Shasta Financial Services, Inc. dba First Capital 
Shea Mortgage - Corporate Office 
Shearson Home Loans 
Shelby State Bank 
Shelly K Hulse dba Shell Mortgage 
Shelter Mortgage Inc. 
Shelton Mortgage Group, LLC 
Sher Financial Group, Inc. dba Citizens Lending Group, Inc. 
Sherwood Mortgage Group, Inc. 
Shore Mortgage 
SI Mortgage Company 
Sibcy Cline Mortgage 
Sids Mortgage Inc dba Alliance Financial Mtg. 
Sidus Financial Corporation (NC) 
Sidus Financial Corporation (VA) 
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Sidus Financial LLC (SC) 
Sidus Financial, LLC - New England Regional Office 
Sierra Financial Mortgage, LLC 
Sierra Home Loans, LLC 
Sierra Pacific Home Loans, Inc. 
Sierra Pacific Mortgage Company, Inc. 
Sierra Star Financial, LLC 
Sigmund Financial Group Inc. 
Signature Bank 
Signature Bank of Arkansas 
Signature Lending Group, Inc. 
Signature Mortgage Corporation 
Signature Mortgage, L.L.C. 
Signia Docs, Inc. 
Silver Mortgage Bancorp, Inc. 
Silver Oak Mortgage, LP 
Silver State Bank 
Silver State Financial Services, Inc. dba Silver State 
Silvergate Bank 
Silverstone Mortgage Group, LLC 
Silverton Mortgage Specialists, Inc. 
Simmons First National Bank 
Simonich Corporation dba BWC Mortgage Services 
Simplfi.com, Inc. 
Sioux Falls Federal Credit Union 
SIRVA Mortgage 
Sisters Contract Mortgage Solutions Inc 
SIU Credit Union 
SK & Associates LLC dba Desert Sun Mortgage 
Skofed Mortgage Funding Corporation 
Sky Capital Mortgage, LLC 
Sky Federal Credit Union 
Sky Investments Inc. dba North Star Lending 
Skyline Funding 
Skyline Mortgage Company 
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Skyline Mortgage LLC 
Slavie Federal Savings Bank 
SLM Financial Corporation 
Smart Choice Loan Center, Inc 
Smart Wholesale Lending, Inc 
SMI Lending, Inc 
SMI Residential Mortgage, Inc. 
SN Servicing Corp. 
SNMLT 2001-2 
Sno-King Mortgage Inc. 
Societe Generale dba SG Mortgage Finance Corp 
Sofin, Inc 
Solace Financial LLC 
Solstice Capital Group, Inc. dba Loanbus 
SoluBanc Funding, Inc. 
Solution One Mortgage 
Solutions Bank 
Solutions Funding, Inc. 
Solutions Lending LLC 
SolVerus Banc Incorporated 
SOMA Financial 
Somerset Investors Corp dba Somerset Mortgage Bankers 
Sonterra Mortgage Capital, LLC 
Sophia Ventures, Inc dba Elite Lending 
Sotheby's/Lehman Mortgage Services, LLC 
Sound Mortgage, Inc. 
Source Mortgage Corporation 
Source Mortgage, LLC 
Source One Mortgage Corporation 
South Central Bank of Barren County, Inc. 
South Chase Mortgage Corporation 
South County Bank 
South Lakes Mortgage Bankers, Inc. 
South Pacific Financial d/b/a Funding Solutions Bancorp 
South Shore Financial Services, Inc. 
South Valley Bank & Trust 
South Wind Tours & Excursions 
Southcoast Community Bank 
Southeast Bankers Mortgage Corp 
Southeast Funding Alliance Inc. 
Southeast Mortgage of Georgia 
Southeast TX Equity Mgmt Inc dba Acq Funding or Home 1st Mtg 
Southeastern Mortgage Corp. 
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Southern Equity Mortgage Services, LLC 
Southern Fidelity Mortgage LLC 
Southern Highlands Mortgage LLC 
Southern Home Lending Corp 
Southern Horizon Financial Group LLC 
Southern Missouri Bank of Marshfield 
Southern Mortgage Associates 
Southern Mortgage Brokers Inc. 
Southern Mortgage Co. of Central LA 
Southern Mortgage Source, Inc 
Southern Star Mortgage Corp 
Southern Trust Mortgage, LLC 
SouthFirst Bank 
SouthPoint Bank 
Southpoint Financial Services, Inc. 
Southside Bank 
SouthStar Funding, LLC 
SouthTrust Mortgage Corporation 
Southwest Funding, L.P. 
SouthWest Missouri Bank 
Southwest Mortgage Corp. 
Southwest Mortgage Partners 
Southwest Securities FSB (warehouse) 
Southwest Securities, FSB 
Southwest Stage Funding, LLC dba Cascade Financial Services 
Southwood Mortgage Co. 
Sovereign Bank 
Sovereign Bank (PA) 
Sovereign Bank (TX) 
Sovereign Bank/NATCO 
Sovereign Bank-Capital Markets (Newton) 
Special Project RFC 
Specialized Loan Servicing, LLC 
Specialty Mortgage Corporation 
Spectra Financial Inc. 
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Spectra Funding, Inc. 
Spectrum Financial Group 
Spectrum Funding Corp 
Spectrum-Hale Partners, LLC dba Hale Financial Partners 
Spire Federal Credit Union 
Spirit Bank 
Spurr Mortgage Corporation 
SRI dba SRI Mortgage, SRI Wholesale, SRI Lending 
ST Fin Corp dba Star Financial 
St George Mortgage Inc 
St Louis Federal Mortgage Co. 
St. Francisville, LLC 
St. Louis Bank 
St. Louis Mortgage Connections Inc. 
Stagecoach Mortgage, LLC 
Standard Bank and Trust 
Standard Equity Funding 
Standard Mortgage Corp 
Standard Pacific Mortgage, Inc. 
Stanford Federal Credit Union 
Stanley Capital Mortgage Company, Inc. 
Star Funding, Inc 
Starwood Vacation Ownership Inc. 
Starwood Vacation Ownership Portfolio Services, Inc. 
State Bank 
State Bank of Delano 
State Bank of Southwest Missouri 
State Central Credit Union 
State Farm Bank FSB 
State Highway Patrol Federal Credit Union 
State Lending Corporation 
State Mortgage LLC 
State of New York Mortgage Agency (SONYMA) 
Statewide Bank 
Statewide Bank (Correspondent 
Statewide Financial Group, Inc. 
Statewide Lending, Inc. 
Stearns Bank N.A. 
Stearns Lending Inc., A California Corporation 
Steel Mountain Capital, Inc and Its Wholly Owned Purchasing 
Stellarone Bank 
Steller Mortgage Corporation dba Freedom Financial 
Stenton Mortgage Inc 
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Stephen H. Robin dba HMC Enterprises 
Stephen W. Head dba Texas Premier Mortgage 
Stepstone Mortgage Company, Inc. 
Sterling Asset & Equity Corp 
Sterling Bank 
Sterling Bank & Trust, FSB 
Sterling Capital Mortgage 
Sterling Coast to Coast Financial Group, Inc. 
Sterling Eagle Mortgage Investment Company, LLC 
Sterling Empire Funding Association, LTD 
Sterling Home Mortgage Corporation 
Sterling Home Mortgage, LLC 
Sterling Mortgage and Financial Services, Inc. 
Sterling Mortgage Corporation 
Sterling Mortgage Services of the Treasure Coast, Inc 
Sterling National Mortgage Company, Inc. 
STERLING SAVINGS BANK 
Sterling State Bank 
Stewart Financial Enterprises Inc dba City Fund Mort Lending 
Stewart Mortgage Information Services 
Stewart Mortgage Services, Inc. 
Stewart Title of Northern New England, Inc. 
Stifel Bank & Trust 
Stillwater Mortgage, LLC dba Turnbury Mortgage 
Stirling II Corporation dba Stirling Mortgage 
Stock Financial, LLC 
Stock Yards Bank & Trust Company 
Stockman Bank of Montana 
Stockton Mortgage Corporation 
Stockton Turner LLC 
Stoffer Mortgage Inc. 
Stone Creek Capital Mortgage 
Stone Mortgage Corporation 
Stonebrook Mortgage Corporation 
Stonebrook Mortgage Services, Inc. 
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Stonecreek Funding Corporation 
Stonegate Mortgage Corporation 
StonehamBank-A Cooperative Bank 
Stonetrust MortgageLending LLC 
StoneWater Mortgage Corporation 
Straight Line Mortgage, Inc. 
Strait Financial Corporation 
Strata Bank 
Strategic Capital Mortgage, Inc. 
Strategic Lending, Inc. 
Strategic Mortgage Company 
Stratus Mortgage, LLC 
Streeter Brothers Mortgage Corp. 
Stronghold Funding LLC dba Stronghold 
Structure Mortgage Inc. 
Suburban Federal Savings Bank 
Suburban Mortgage Company of New Mexico 
Suburban Mortgage Inc. 
Success Investments, Inc. 
Success Mortgage Partners, Inc 
Sullivan Financial Services, Inc. 
Summatyme LLC 
Summit Bank 
Summit Bank, Tulsa 
Summit Credit Union 
Summit Credit Union (WI) 
Summit Financial LLC 
Summit Funding Inc 
Summit Investments Loan Corp dba Loanisland 
Summit Lending Group, Inc. 
Summit Lending Solutions Inc 
Summit Mortgage Bankers, Inc. 
Summit Mortgage Corp. IL 
Summit Mortgage Corporation 
Summit Mortgage Corporation LLC 
Summit Mortgage Corporation TX 
Summit Mortgage Inc 
Sun American Mortgage Company 
Sun Capital Inc 
Sun Home Loans, Inc. 
Sun Quest Funding LLC 
Sun Valley Mortgage Services LLC 
Sun Vista Mortgage Services Ltd Co 
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Sun West Mortgage Company, Inc. 
Sunbelt Lending Services 
Sunbelt Mortgage, LLC 
Suncoast Financial, Inc. 
Suncoast Mortgage Bankers Inc 
Suncoast Mortgage Corporation 
Suncoast Mortgage Group, LLC 
SunFirst Bank 
Sunflower Bank N.A. 
Sunlending Mortgage Corporation 
Sunmark Federal Credit Union 
Sunrise Financial Services, Inc. 
Sunset Bank & Savings 
Sunset Direct Lending 
Sunset Financial Resource Inc. 
Sunset Mortgage & Investment Corp. 
Sunset Mortgage Co. 
Sunset Mortgage Company, LP 
Sunset Portfolio Servicing Company, LLC. 
Sunset West Mortgage, Inc. 
Sunshine Financial Group, Inc. 
Sunshine Mortgage 
Sunstreet Mortgage, LLC 
SunTrust Mortgage, Inc. 
Sunwest Bank 
SunWest Mortgage, LLC 
Superior Bank 
Superior Lending Corp. 
Superior Lending Mortgage Inc 
Superior Mortgage and Equity Corp. 
Superior Mortgage Corporation 
Superior Mortgage LLC 
Superior Mortgage Services LLC 
Supreme Funding Corporation 
Surecredit USA Home Loans, Inc. 
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Susquehanna Bank 
Susquehanna Mortgage Corporation 
Sussex Group, Inc. 
Sutton Bank 
SVO 2008-A VOI Mortgage Corp. 
Swan Investments Intl., Inc. dba International Mortgage 
SWBC Mortgage Corporation 
Sweetwater Home Fin. of Houston, Inc. dba Sweetwater Mtg Co 
Swinford Capital Corp. 
Sycamore Funding Inc. 
Sydion Financial LLC 
Symmetry Mortgage Corp 
Synergy Capital Mortgage Corporation 
Synergy Home Loans, LLC 
Synergy Mortgage Group, Inc. 
Synergy One Financial Services, LLC 
Synovus Mortgage Corp. 
Syracuse Securities Inc 
Syringa Bank 
T.D. Service Company 
T.J. Financial, Inc. 
T.R. Hughes Home Mortgage Co. LLC 
Tahoe Executive Enterprises, Inc dba Paragon Mortgage Serv 
Tamayo Financial Services, Inc. 
Tartak Mortgage LLC 
Tarzana Capital 
Taylor Morgan Inc dba Community Lending Services 
Taylor, Bean & Whitaker Mortgage Corp. 
TBI Mortgage Company 
TBS Financial Services Inc. dba Lenders Mortgage Services 
TC Preferred Funding Inc. 
TCD Mortgage Corporation 
TD Bank, N.A. - Commerce Bank 
TD Banknorth NA 
TDA Capital Group, LLC DBA Atlas Capital Mortgage 
Team Lending Concepts, LLC 
Team Mortgage, LLC 
Team USA Mortgage, LLC 
TeamBank N.A. 
Technology Credit Union 
Telemetry Mortgage Opportunities Fund, L.P. 
Telesis Community Credit Union 
Telhio Credit Union 
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Tenacity Mortgage 
Tennessee Bank and Trust, A Div. of Farmers Bank & Trust Co. 
Tennessee State Bank 
Tennessee Valley Mortgage of Florence LLC 
Terrace Mortgage Company 
Terwin Advisors, LLC dba The Winter Group 
Texas Bank and Trust Company 
Texas BRV, Inc. dba Blue Apple Mortgage 
Texas Capital Bank, N.A. 
Texas Commercial Funding Group LLC 
Texas First Family Mortgage Inc. 
Texas Heritage Mortgage, LTD. 
Texas Loan Star, Inc. 
Texas Mortgage Professionals, LLC 
Texas Mortgage Team LLC 
Texas Security Bank 
Texas Western Mortgage, LLC 
The Addison Mortgage Group, Inc. 
The Advantage Mortgage Group,Inc 
The American Eagle Mortgage Corp. 
The American National Bank of Dekalb County's Mortgage Div. 
The Anderson Financial Group, Inc. 
The Andover State Bank 
The Arlington Bank 
The Bancorp Bank 
The Bank of Canton 
The Bank of Charlotte County 
The Bank of Commerce 
The Bank of Fayette County 
The Bank of Georgia 
The Bank of Holland 
The Bank of Missouri 
The Bank of New York 
The Bank of New York as Trustee 
The Bank of Northern Michigan 
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The Bank of San Antonio 
The Bank of South Carolina 
The Bank of the Pacific 
The Bollin Mortgage Group, Inc. 
The Broadstone Mortgage Company 
The Bryn Mawr Trust Company 
The Business Bank of St. Louis 
The Carroll Mortgage Group, Inc. 
The Citizens National Bank of Meridian 
The Clinton Mortgage Network 
The Coastal Bank dba Coastal Mortgage Company of SC 
The Columbia Bank 
The CU Mortgage Center, Inc. dba The Mortgage Center, Inc 
The Delaware County Bank & Trust Company 
The El Paso Mortgage Company 
The Equity Group Financial, Inc. 
The F & M Bank and Trust Company 
The Family Credit Union 
The First Mortgage Corporation 
The First National Bank 
The First National Bank Of Chicago - Non-Member 
The First National Bank of Deerwood 
The First National Bank of Granbury 
The First National Bank of Jackboro dba The Highlands Bank 
The First National Bank of Ogden 
The First, A National Banking Association 
The Freedom Bank of Virginia 
The Funding Source LLC 
The Gordon Group, Inc. 
The Grange Bank 
The Guernsey Bank 
The H55 Group, Inc. 
The Herring National Bank 
The Hinks Company, Inc. 
The Home Equity Network, LLC 
The Home Loan Pros, Inc. 
The Huntington National Bank 
The Hurricane Mortgage Company, Inc. 
The Joshua Group Co. LLC dba U.S. Lending 
The Kent Group Ltd 
The Klein Group, LLC 
The LaPorte Savings Bank 
The Lenders Group LLC 
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The Lending Company Inc 
The Lending Connection, Inc. 
The Lending Group 
The Lending Partners, LLC 
The Loan Experts Corporation dba All Amrican Finance 
The Louisville Mortgage Group 
The McCue Mortgage Company 
The Milan Group Inc dba Milan Mortgage Bankers 
The Money Source Inc. 
The Money Source, Inc. 
The Mortgage Advantage, Inc 
The Mortgage Bankers Corp. 
The Mortgage Broker, LLC 
The Mortgage Center, Inc. 
The Mortgage Center, LLC 
The Mortgage Company 
The Mortgage Company LLC 
The Mortgage Connection 
The Mortgage Depot Inc 
The Mortgage Firm, Inc 
The Mortgage Funding Group, Inc. 
The Mortgage Group, Inc. 
The Mortgage Group, LLC 
The Mortgage House, Inc. 
The Mortgage Lending Group, Inc. 
The Mortgage Makers, Inc. 
The Mortgage Network Wholesale Lender 
The Mortgage Network, Inc., dba Mortgage Network North Ameri 
The Mortgage Network, LLC 
The Mortgage Outlet, Inc. 
The Mortgage Place 
The Mortgage Shoppe Inc 
The Mortgage Source Inc 
The Mortgage Specialist LP 
The Mortgage Store Financial, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007213�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001637�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004360�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006214�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003156�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006801�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007192�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007135�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002004�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001416�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007205�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006070�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005072�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004792�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005732�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001749�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007977�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005730�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007824�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007368�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001415�


The National Bank 
The New York Mortgage Company, LLC 
The Northwestern Mutual Life Ins. Co. dba Northwestern Mutua 
The Pappadakis Corporation dba Plaza Mortgage Group of FL 
The Park Bank 
The Peoples Bank Co. 
The Petkewich Corp dba The Mortgage Outlet 
The Ping Mortgage Company 
The Poca Valley Bank 
The Premiere Mortgage Corporation 
The Private Bank 
The PrivateBank Mortgage Company dba The PrivateBank 
The PrivateBank Mortgage Company, LLC 
The Situs Companies 
The Stone Hill Group 
The Vault Mortgage Co. 
The Warren Group 
The Washington Savings Bank 
The Washington Trust Company 
The Watermark Group Inc. dba Watermark Financial 
Thomas Louis Mortgage Inc 
Thomas Mortgage & Financial Services 
Thornburg Mortgage Home Loans, Inc. 
Thoroughbred Lending Company LLC 
Three Rivers Financial Services, Inc. 
Three Rivers Mortgage 
TIB Bank of the Keys 
TIB-The Independent Bankers Bank 
Tidewater Home Funding, LLC 
Tidewater Mortgage Services, Inc. 
TierOne Bank 
Tim Simko dba First United Lending 
Timberland Mortgage Services, Inc. 
Tippecanoe Mortgage, Inc. 
Titan Funding 
Titan Lenders Corp. 
TLP Funding Corporation 
TM Capital, Inc. 
TMBG Inc 
TNBank dba TNBank of Oak Ridge 
Token Mortgage Corporation 
Tomahawk Community Bank, SSB 
Top Mortgage Corporation 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006354�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002122�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006657�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007899�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008015�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007409�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001825�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007168�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004632�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005690�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001433�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004555�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007881�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007376�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000520�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007623�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001282�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000979�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004995�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004922�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007546�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006800�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000586�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006647�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006497�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007620�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002152�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001123�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001506�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000847�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005491�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007785�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003215�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007163�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004337�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006505�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001299�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002873�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007856�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003946�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005206�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001621�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006365�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Top Performers Financial Services, Inc. 
Total Funding Corporation 
Total Home Source, Inc 
Total Mortgage Services, L.L.C. 
Tower Mortgage and Financial Services Corp 
Tower Mortgage Capital Inc., dba National Home Lenders 
Tower Mortgage Corporation 
Town & Country Bank 
Town North Bank N.A. 
Towne Mortgage Company 
Townebank Mortgage 
Townstone Financial, Inc. 
TPI Mortgage, Inc. 
Trade Street Mortgage Inc. 
Trademark Mortgage LLC 
Tradition Mortgage LLC 
Tranex Financial, Inc. 
Transcontinental Lending Group, Inc 
TransLand Financial Services, Inc. 
Transnational Financial Network, Inc. 
Travis Mortgage, LLC 
Treeside Financial, LLC 
Tremont Credit Union 
Triad Bank, N.A. 
Tribeca Lending Corp. 
Tri-County Bank 
TriCounty Mortgage Corporation 
Trident Mortgage Company 
Triduanum Financial Inc 
Trinity Mortgage Capital, Inc. 
Trinity Mortgage Company of Central Florida, LLC dba Trinity 
Trinity Mortgage Corporation 
TrinityMac 
Tristate Capital Bank 
Tristone Community Bank 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006443�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007329�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005113�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004590�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004142�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003165�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006816�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002896�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004153�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000637�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000845�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003122�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005223�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007175�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005661�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004184�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002296�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004066�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000817�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000407�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005045�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1008037�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005157�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006705�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003998�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004914�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006145�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000765�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007777�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005705�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004917�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006770�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004621�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006208�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007343�


Triton Commercial Capital Incorporated 
Triumph Funding, Inc. 
True Lending Company, LLC 
Truemark Lending, Inc 
Truliant Federal Credit Union 
Trust USA Mortgage Group 
Trustmark National Bank 
TrustMor Mortgage Company, LLC 
Tucker Mortgage, LLC 
Turner Mortgage Company 
Turtle Creek Mortgage Inc. 
TWA Corporation 
Twin Capital Mortgage 
Twin City Bank 
Twin Star Credit Union 
TXL Mortgage Corporation 
U S Capital Home Loans Inc 
U S DEPT OF HUD 
U. S. Lending Group, Inc. 
U.P. Catholic Credit Union 
U.S. BANK AS DOCUMENT CUSTODIAN - ALL LOCATIONS 
U.S. Bank as Trustee 
U.S. Bank N.A. 
U.S. BANK N.A. N.D. - CONSUMER FINANCE DIVISION 
U.S. Bank National Associaton 
U.S. Capital Funding, LLC 
U.S. Financial LTD 
U.S. Mortgage Corporation 
U.S. Recordings, Inc. 
UBS Home Finance 
UBS Real Estate Investments Inc. 
UBS Real Estate Securities Inc. 
UBS Special Servicing Group 
UBS Warburg Real Estate Securities Inc. (Warehouse) 
Ulster Savings Bank 
UM Acquisitions LLC 
UMG Mortgage LLC 
UMLIC VP LLC 
UMPQUA 
Unified Capital Group 
Unifirst Mortgage Corp 
Unifirst Mortgage Corp. 
Unilenders, Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003903�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004169�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003481�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007669�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002822�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006932�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002134�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005376�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000935�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000991�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002924�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005963�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004864�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002597�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005356�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002123�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006035�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006259�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007684�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006108�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000257�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001065�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000212�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003618�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002928�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004362�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005971�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006979�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003257�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004484�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005331�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001545�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006456�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000988�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003913�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004476�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005389�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004236�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000458�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003786�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006651�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002872�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007091�
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MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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UniMortgage LLC 
Union Bank 
Union Bank and Trust Company 
Union Capital Mortgage 
Union Capital Mortgage Business Trust 
Union Federal Bank of Indianapolis. 
Union Federal Bank of Indianapolis.. 
Union Federal Mortgage Corp. 
Union Federal Mortgage Corporation 
Union Federal Savings Bank 
Union Fidelity Mortgage Inc 
Union Home Mortgage LLC 
Union Mortgage Group, Inc 
Union Mortgage Group, Inc. 
Union Mortgage Omaha Inc 
Union National Mortgage Company 
Union River Mortgage LLC 
Union Savings Bank 
Union State Bank of Everest dba Bank of Atchison 
Union Trust Mortgage Corporation 
United Bank 
United Bank & Trust - Washtenaw 
United Bank (VA) 
United Bank Inc. 
United Capital Financial of Atlanta, LLC 
United Capital Mortgage Corporation 
United Capital, Inc. 
United Commercial Bank 
United Community Bank 
United Community Mortgage Corp. 
United Community Mortgage Services Inc. 
United Equity LLC 
United Federal Credit Union 
United Federal Mortgage a div. of United Medical Bank, FSB 
United Fidelity Bank 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002095�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005261�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001489�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000465�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003108�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003680�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002454�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005767�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005693�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002469�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004533�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005132�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006507�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001235�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001491�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000745�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005958�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002295�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003439�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002495�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002359�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003328�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004653�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007920�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004871�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000605�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002868�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004530�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006392�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003671�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003544�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003312�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004655�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001447�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005702�


United Fidelity Funding Corp. 
United Financial Mortgage Corporation 
United Funding Mortgage Corp. 
United General Mtg Corp dba CLS Mtg a subsidary of UGMC 
United Group Acquisition, LLC 
United Guaranty Residential Insurance Company of N.C. 
United Heritage Credit Union 
United Home Mortgage 
United Home Mortgage Corporation 
United Lending Solutions LLC dba Home Lending Solutions 
United Liberty Mortgage Corp. 
United Mortgage Bankers, Inc. 
United Mortgage Company - Washtenaw 
United Mortgage Finance Group, Inc 
United Mortgage Funding 
United Mortgage Investors, Inc. 
United Mutual Funding Corp 
United Northern Mortgage Bankers 
United Pacific Mortgage 
United Pacific Mortgage as Vendor 
United Pacific Mortgage DBA Mandalay Mortgage 
United Prairie Bank 
United Residential Lending LLC 
United Security Financial 
United Western Bank 
UnitedOne Credit Union 
Unitrust Mortgage, Inc. 
Unity Mortgage Corp. 
Universal American Mortgage Company, LLC 
Universal Financial Group, Inc. 
Universal Lending Corporation 
Universal Lending Services, Inc. 
Universal Mortgage & Finance, Inc. 
Universal Mortgage Company, LLC 
Universal Mortgage Corporation 
University Bank 
University Mortgage Inc. 
University of Wisconsin Credit Union 
Uniwest Mortgage Corporation 
Unprime Securities Company LLC 
Unversity Federal Credit Union 
Uptown Mortgage 
Urban Financial, Inc. 
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Urban Trust Bank 
US Bank as Custodian/Trustee 
US Bank National Association (Warehouse) 
US Capital Financial Services, Inc dba Primestreet Lending, 
US Employees O.C. Federal Credit Union 
US Equity Mortgage, LLC 
US Financial Funding Inc. dba US Financial 
US Lending & Finance LTD 
US Money Source, Inc. d/b/a Soluna First 
US Mortgage Bankers Inc. dba USMB Inc 
US Mortgage Capital Inc. 
US Mortgage Corp. 
US Mortgage Corporation dba Mortgage Concepts 
US Mortgage Finance Corp 
US Mortgage Group, LLC 
US Mortgage Network 
US New Mexico FCU 
USA Bank 
USA Funding Corp 
USA Home Loans, Inc. 
USA Mortgage Business Inc. 
USA Mortgage Corporation 
USAA Federal Savings Bank 
USB Home Lending 
USU Community Federal Credit Union 
Utah Community Federal Credit Union 
Utah Financial, Inc dba Federal Mortgage Funding 
Utah Housing Corporation 
Uvantage Home Lending Services, Inc. 
V.I.P. Mortgage Inc. 
Valley Bank 
Valley Bank of Helena 
Valley Mortgage Solutions LLC 
Valley National Bank 
Valley National Bank (OK) 
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Valley View State Bank 
Valley Vista Mortgage Corporation 
Valley West Corporation DBA Valley West Mortgage 
Valley Wide Home Loans 
Vanderbilt Mortgage & Finance, Inc 
VanDyk Mortgage Corporation 
Vanguard Funding LLC 
Vanguard M & T, Inc. 
Vanguard Mortgage Corporation 
VantageSouth Bank 
Vantium Capital Markets, L.P. 
Vantium Capital, Inc., d/b/a Acqura Loan Services 
Vaughan Financial Mortgage Group, Inc. 
VCH - 1998-A (Wells Fargo as Trustee) 
VCH - 1999-A (Wells Fargo as Trustee) 
VCH - 2003-A (Wells Fargo Bank of Minnesota, N.A as Trustee) 
VCH - Beethoven (Dresdner as Lender) 
VCH -Alpine (Credit Suisse First Boston as Lender) 
Vectra Bank Colorado 
Vendor/RFC 
Venta Financial Group, Inc. 
Venture Bank 
Venture Financial Services 
Venture One Mortgage Corporation 
Veridian Credit Union 
Veritas Funding LLC 
Veritas In Commercium LLC 
Verity Credit Union 
Vertical Financial Group 
Vertical Lend dba Mortgage Warehouse 
Verus Bank, NA 
Veterans Home Mortgage Inc. 
Victoria Capital Inc dba Victoria Funding Services 
Victorian Finance LLC 
Vieux Carre Mortgage 
Viewpoint Bank 
ViewPoint Bank (Warehouse) 
Viewpoint Bankers Mortgage 
Vigilant Federal Savings Bank 
Vigio Lending Corp. 
Viking Capital 
Village Bank Mortgage Corporation 
Village Capital & Investment, LLC DBA Village Home Mortgage 
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Village Mortgage Company 
Vinson Mortgage Services, Inc. dba Vinson Mortgage Group 
Vintage Hills Mortgage Corporation 
Vintage Mortgage Corporation 
Vintage Mortgage Group 
VIP Mortgage Corporation 
VIP Mortgage Inc. 
VIP Mortgage Solutions, LLC 
Virgin Money USA, Inc. 
Virginia Credit Union Inc. 
Virginia Heritage Bank 
VirtualBank Seniors Lending Group 
Visalia Community Bank 
Vision Bank 
Vision Mortgage Company, Ltd. dba Vision Mortgage Company 
Vision Mortgage LLC 
Vision Mortgage Professionals Inc. 
Vision Mortgage Resources, Inc. 
Vision One Mortgage, Inc. 
Vision, Inc. 
VISIONBank 
VIST Bank 
Vista Mortgage Corp. 
Vista Mortgage Corporation 
Vista Mortgage Services, Inc. 
Vitek Mortgage Group 
Volunteer Mortgage Lenders Inc 
Volunteer Trust Mortgage Corporation 
Voorhees Ventures, Inc. 
W J Capital Corporation 
W. R. Clouse & Associates Mortgage Company 
W.J. Bradley Mortgage Capital Corp. 
W.M. Howard Inc. 
W.R. Starkey Mortgage LLC 
W/E Mortgage Services Inc. 
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Wachovia Bank National Association 
Wachovia Bank, NA as Trustee 
Wachovia Correspondent Warehouse Lending 
Wachovia Mortgage Corporation 
Wachovia Mortgage Corporation - Winston-Salem 
Wachovia Mortgage, FSB 
Wachovia Mortgage, FSB (CP) 
Wachovia Securities 
Wachusett Mortgage Corporation 
Wahlstrom Financial Group 
Walker Jackson Mortgage Corp. 
Wall Street Financial Corporation 
Wall Street Mortgage Bankers, Ltd. 
Wallick and Volk 
Walter Mortgage Company 
Walton Mortgage 
Wantland Realty Corporation DBA WRC Mortgage 
Ward Lending Group, LLC 
Warehouse Lender #1005308 
Warehouse USA Capital, Inc. 
Warren Bank Mortgage Company, LLC 
Wasatch Capital Mortgage, Inc 
Washington Financial Group, Inc. 
Washington Mutual Bank (Interim Funder) 
Washington Mutual Bank (vendor) 
Washington Mutual Bank, F.A. 
Washington Mutual Mortgage Securites Corp. 
WashingtonFirst Bank 
Washtenaw Mortgage Company 
Waterfall Victoria Master Fund 2008 - 1 Grantor Trust Servic 
Waterfall Victoria Master Fund Ltd 
Waterfall Victoria REO, LLC 
Watermark Credit Union 
Watermark Financial Partners, Inc. 
WaterStone Bank SSB 
Waterstone Mortgage Corp. 
Watson Group Financial Corporation 
Watson Mortgage Corp. 
Waukesha State Bank 
Waukesha State Bank (WI) 
Wausau Mortgage Corporation dba Broadstreet Mortgage 
WCRSI 2007-3 LLC 
WCS Funding Group Inc. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005308�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002811�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003931�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005610�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003877�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002425�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002727�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000124�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000726�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006342�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000218�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007936�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007181�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007921�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005796�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002033�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007292�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003715�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002218�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003876�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006408�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007200�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000346�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007073�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003053�
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SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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WCS Lending LLC 
Weatherford National Bank 
Webster Bank 
WEBTD.com, Inc. 
Weger Mortgage Corporation 
WEI Mortgage Corp 
Weichert Financial Services 
Welcome Home Finance, LP 
Welcome Home Loans, Inc. 
Welcome Home Mortgage Inc 
Wells Bank of Platte City 
Wells Fargo - Acquisition 
Wells Fargo as Trustee 
Wells Fargo Bank, NA dba Wells Fargo Home Equity 
Wells Fargo Foothill, LLC dba Lender Finance Division 
Wells Fargo Home Mortgage a Division of Wells Fargo Bank NA 
Wells Fargo Mortgage Document Custody 
Wendover as SubServicer for Chase 
Wendover Financial Services 
WesBanco Bank, Inc. 
West Alabama Bank & Trust 
West Coast 2007-1 LLC 
West Coast 2008-1, LLC 
West Coast 2008-3, LLC 
West Coast 2008-4, LLC 
West Coast Bank 
West Coast Realty Services, Inc. 
West Coast Servicing, Inc. 
West Community Credit Union 
West Gate Bank 
West Michigan Bank & Trust 
West Penn Financial Service Center, Inc. 
West Suburban Bank 
West Town Savings Bank 
WestAmerica Mortgage Company 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004732�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002967�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000920�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001977�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001747�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003048�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000288�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006599�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007439�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005598�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007863�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005298�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000105�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002011�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006610�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000113�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000573�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000355�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000193�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003777�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001499�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006938�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007488�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007677�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007678�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001764�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006779�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006937�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005930�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003601�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006025�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002890�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001939�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007848�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000312�


Westbridge Bank and Trust dba Westbridge Mortgage 
Westbury Bank 
Western Estates, Inc. 
Western Fidelity Mortgage Company 
Western Financial LLC dba American Guaranty Mortgge 
Western Horizon Mortgage 
Western Mortgage Brokers Inc dba Western Mtg Bankers Inc. 
Western Mortgage Corporation 
Western Ohio Mortgage Corporation 
Western Reliance Funding Group 
Western Reserve Bank 
Western Residential Mortgage Inc 
Western Security Bank 
Western State Bank 
Western States Mortgage Corporation 
Western Thrift & Loan 
Western Vista FCU 
Western World Financial 
Westfield Bank FSB 
Westlend Financing Inc dba American Capital Funding Inc 
Westminster Mortgage Co. a Division of Shapell Industries 
Westsound Bank dba Westsound Mortgage 
Weststar Mortgage Corporation 
WestStar Mortgage, Inc. 
WFS Mortgage Services Inc. 
Whidbey Island Bank 
Whitney National Bank 
Whitney National Bank (fka Access Mortgage) 
Whitney National Bank (fka Parish National Bank) 
Wholesale America Mortgage, Inc. 
Wholesale Capital Corporation 
Wiedman Mortgage, Inc. 
Wieland Financial Services, Inc. 
Wilber National Bank 
William M. Perlmotter dba Executive Mortgage Lenders 
William Raveis Mortgage, LLC 
Willow Bend Mortgage 
Willow Financial Bank 
Wilmington Finance, Inc. 
Wilmington Mortgage Services Inc 
Wilshire Credit Corp. 
Wilson & Muir Bank and Trust Company 
Wilson Mortgage Services, Inc. 

EXHIBIT 31612-12020-mg    Doc 7261-9    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 316  
  Pg 134 of 157

https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004663�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003177�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007530�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001240�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004597�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001699�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007422�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007641�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004952�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000954�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003867�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004202�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002633�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004836�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000371�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001279�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006080�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002117�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002686�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001951�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001688�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003013�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002292�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001263�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004501�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002978�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001440�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004352�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005276�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001524�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001577�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007062�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000776�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005677�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007759�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000884�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002785�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002392�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003724�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001629�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000993�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000886�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006686�


EXHIBIT 2 
 

MERS LENDER MEMBERSHIP LIST - (1-27-2009) 
Printed 4-20-2011 from Attorney Neil Garfield Website 
(Garfield Website Screenshot attached as Exhibit 4) 

SEE PAGE 63 FOR HOMECOMINGS WHOLESALE FUNDING 
(Click on the HWF link, it will take you to the MERS website & confirm that the HWF Org 

ID Number was 1000626, there is no current 2011 match,  
BUT AS OF 1-27-2009 HWF WAS A MERS MEMBER, IN THE DATABASE, AND THE 

NUMBER 1000626 WAS VALID FOR HWF.) 
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Wilson Resources, Inc. 
Windermere Mortgage Services Series LLC a DE Series LLC 
Windom Capital Inc. dba Windom Mortgage 
Windsor Capital Mortgage 
WinStar Mortgage Partners Inc. sub of Partner Loan Services 
Wisconsin Mortgage Corporation 
WM Specialty Mortgage LLC 
WMC Mortgage Corp. Minnesota 
WMC Mortgage Corporation 
WMD Realty, Inc. 
Wolfe Financial, Inc. dba Integrity Mortgage Group 
Wolters Kluwer Financial Services 
Wood & Huston Bank dba Wood & Huston Bancorporation Inc 
Woodfield Planning Corporation 
Woodforest National Bank dba Woodforest Mortgage Company 
Woodland Mortgage Partners, Inc 
Woodlands Bank 
World Alliance Financial Corp 
World Capital Mortgage, LP 
World Group Mortgage, LLC 
World Mortgage Corporation of Miami 
World Mortgage Group, Inc. 
World Wide Credit Corporation 
World Wide Financial Services, Inc. 
World Wide Mortgage Group, Inc. 
Worldwide Financial Resources, Inc. 
Worthington Federal Bank 
Worthington Mortgage Group, Inc. 
Wow Financial Inc 
Wow Financial LLC dba Advanced Mortgage Concepts 
Wright Financial Inc 
Wright-Patt Credit Union, Inc. 
Wyman Funding Group Inc. 
Wyndham Capital Mortgage, Inc. 
Wyoming Bank & Trust 

EXHIBIT 31612-12020-mg    Doc 7261-9    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 316  
  Pg 135 of 157

https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002352�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002722�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006085�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001767�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002857�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003616�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002575�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003266�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001363�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006734�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007894�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006489�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005037�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005260�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005074�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007391�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007355�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007238�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007666�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005114�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005456�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005060�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002105�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000646�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006574�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001861�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005876�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001232�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005427�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005193�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005954�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007356�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005194�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005715�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003497�


Wyoming State Bank 
Xenia Financial LLC 
Xetus Corp. 
Xtra Mile Financial Services, LLC 
Yale Financial Group, Inc. 
York Financial Inc. 
Your Best Rate Financial, LLC 
Your Community Bank 
Your Mortgage Company, LLC 
Your Mortgage Source LLC 
Your Mortgage Source, Inc. 
Yvonne K Yung Kwan Chau DBA YKC Mortgage 
Z.T.F. LLC dba At Home Mortgage Group 
Zeus Mortgage Ltd 
Zino Financial, Inc. 
Zions First National Bank 
Z-Mortgage Company, L.L.C. 
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https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001361�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005600�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004899�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007348�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007041�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001711�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1001698�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1003690�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006506�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005154�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1006803�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1004888�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007177�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1007642�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1002049�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1000195�
https://www.mersonline.org/mers/mbrsearch/validatembrsearch.jsp?as_mbrsearch=1005406�
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EXHIBIT 14 
 

MERS MIN NUMBER DESCRIPTION 
(From MERS FAQ Website Section) 

 

The description of the digit key: 

From the FAQ: 

Does the MIN require us to replace our current loan number system? 

No. While the MIN is a unique life of the loan identifier, your organization is under no obligation to abandon use of its 
loan number system. In fact, you can use your existing loan number wrapped by your unique MERS organizational ID and 
a check digit to generate the MIN. You need to enhance your servicing system to carry the MIN, which is a unique 18 
digit identifier. The MIN becomes the vehicle for communicating information with other members of the real estate 
finance industry without having to resort to elaborate cross-referencing schemes for different loan numbering systems. 
And since you can assign a MIN for a loan when application is first made by the consumer, you may find that your 
numbering system is no longer needed.  

I could not find any other information on the unique 18 digit organizational ID and check digit. 

                

I pulled yours, just fyi, as perhaps we can see the components in it.  (NOTE: this is the full record of 1 active and 2 
inactive records.) 

MIN:1000626-0476868450-0  Note Date:03/03/2008  MIN Status:Active 

Servicer: GMAC Mortgage, LLC  Phone:(800) 766-4622 

Waterloo, IA 

Investor: Fannie Mae  Phone:(202) 752-7000 

Washington, DC 

MIN:1000138-0087843587-0  Note Date:09/08/2005  MIN Status:Inactive 

Servicer: HomeComings Financial, LLC  Phone:(800) 766-4622 

Waterloo, IA 

Investor: This investor has chosen not to display their information. For assistance, please contact the servicer. 

MIN:1000138-0087843579-7  Note Date:09/08/2005  MIN Status:Inactive 

Servicer: JPMorgan Chase Bank, N.A./EMC  Phone:(800) 723-3004 

Lewisville, TX 

Investor: This investor has chosen not to display their information. For assistance, please contact the servicer. 
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Homecomings Financial 
•• i 

A GMAC c.mpany 

02/29/2008 

GREGORY C. MORSE 

223 HIGH POINT DRIVE 
PLANO, TX 75094 

HFN I; 047-686845-0 

Dear GREGORY C. MORSE 

This Is to advise you that your mortgage loan has been purchased by GMAC Bank 

SECTION 2 • EXH 9 

from HOMECOMINGS FINANCIAL, lLC IF/KIA HOMECOMINGS 
FINANCIAL NETWORK, INC.) and the servicing of your loan has recently been 
transferred to GMAC Mortgage, lLC effective 04101 /2008 . Pluse be assured that this is 8 normal busIness 
transaction and will not affect any other term or condition of the mortgage documents, other than terms 
directly felated to the servicing of the loan. We would like to take this opportunity to welcome you as 8 
customer of Homecomings Financial and GMAC 
Mortgage, l lC and to assure you that we ara committed to providing the hlghnt level of service. 

Effective 04/01/2008 , payments should be made payable to GMAC Mortgage, LlC and sent directly to: 

GMAC Mortgage, LLC 
ATTN: Payment Processing 
P.O. Box 79135 
Phoenix, AZ 85062·9135 

The amount of your monthly payment is $ 2,485.14. You will receive a monthly account statement from 
GMAC Mortgage, LLC under separate cover which will Include a payment coupon and return envelope to be 
used in forwarding your payment to GMAC Mortgage, LLC. 

Any written Inquiries should be addressed to GMAC Mortgage, LLC and sent directly to : 

GMAC Mortgage, LLC 
ATTN: Customer Service Department 
P.O. Box 4622 
Waterloo, II' 50704-4622 
800-766-4622 

As of 04/01/2008, Homecomings Financial · can no longer 
accept payments on your account. However. If you have any Questions BEFORE the transfer, you may contact 
their Loan Servicing Department at 972-386·0550 . If this is a toll call, collect calls will be accepted. 

You will receive a Veer-End statement summarizing your loan for your Income tax return for the partial year 
your loan is wIth GMAC Mortgage, LLC. Vou should also receive a Year-End statement from your previous 
servicer. 

Homecomings Financial and GMAC Mortgage, LLC look 
forward to a pleasent association with you . 

Sincerely, 

Homecomings Financial 
A member of the GM Family 
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GREGORY C. MORSE 
Page 2 
02129/2008 

You should also be aware of the following information, which is set out in more detail In Section 
6 of the Real Estate Settlement Procedures Act (RESPA) (12 U.S.C. 2605): 

During the 6O-day period following the eHective date of the transfar of the loan servicing, a loan 
payment received by your old servlcer before Its due date may not be treeted by the new loan servicer 
as late, and a lata fee may not be imposed on you. 

Section 6 of RESPA (U .S.C. 2605) gives you certain consumer rights. If you send a "qualified written 
request" to your loan servlcer concerning the servicing of your loan, your servicer must provide you 
with B written acknowledgment within 20 business days of receipt of your request. A "qualified written 
request " is a written correspondence, other than notice on a payment coupon or other payment medium 
supplied by the servlcer, which Includes your name Ind account number, and your relsons for the request. 

Not later than 60 business days after receiving your request. your servicer must make any appropriate 
corrections to your account. end must provide you with a written clarification regarding any dlsputa. 
During this 60 business day period. your servicer may not provide information to a consumer reporting 
agency concerning any overdue payment related to such period or qualified written request. However, 
this does not prevent the servicer from initiating foreclosure If proper grounds exist under the mortgage 
documents. 

A business day is e dey on which the offices of the business entity are open to the public for carrying 
on substantially all of Its business functions. 

Section 6 of RESPA also provides for damages end costs for Individuals or classes of Individuals in 
clrcumsta'nces where servicers are shown to have vIolated the requirements of thet section. YC».l should 
seek legal advice if you believe your rights have been violated. 

Future inquiries regarding the sarvicing of your lOin should be directed to GMAC Mortgage, LLC. Their 
correspondence address and tolHraa telephona number are as follows: 

Sincarely. 

GMAC Mortgage. LLC 
Attention: Customer Service Department 

P.O. Box 4622 
Waterloo. IA 50704-4622 

Toll Free Telephone Number 800·766·4622 

Customer Service Hours 
Monday· Friday 7:00 a.m.· 9:00 P.M. Central Time 

HOMECOMINGS FINANCIAL, LLC IF/KIA HOMECOMINGS FINANCiAL NETWORK, INC.) 

EXHIBIT 321
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EXHIBIT 3970U],l, PII 01 \121 

Rled byOll~l:tTO 11• 
Pinnacl. Title Co.,Lr 

Rerum To; 

Prepared By: 

comings Financial 
Meridian Cro •• ing, Ste. 100 

Mi aapolis MN 554 2] 
Looon umber: 047 -158 6845-0 

Financi al 
Drive, S~ite sao 

75254 

--- - ------/SJ*O At-. ThlI LbM llor K_~Datal----------

DEED OF TRUST 
MIN 100062604768684500 

NOTICE OF CONFIDENTIAUTY RIGHTS : IF YOU ARE A NATURAL PERSON, 
YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOllOWING 
INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN INTEREST 
IN REAL PROPERTY BEFORE IT IS Fli.ED FOR RECORD IN THE PUBUC 
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S llCENSE 
NUMBER. 
DEFlNmONS 
Words used in multiple acctions of IhiI document are defined below I.IJd other words are defined in 
Sections 3, II , 13, 18, :ro and 21. Certain rules regmling !he usage of words used in thb document are 
al.so provided in Seetion 16. 
(A) "&!eurity Instru.ment" means this d~ment, which is dated MAllO! 3RO , 200 8 
togetbcr with til Riden to this document. 
{B} "Borrower" is 
GREQC)RY C. MORSE, AN UNMARRI ED MAN 

Borrower is !he grantor uDder !his Securily InMn1Ine.nl. 
(0 ~Undtr" is 
HOMECOMINGS FINANCIAL, Ltc (F/K/A HOMECOMINGS FINANCIAL NETWOR~ , I NC.) 

TEXAS-Slnglol " ....."." ... n/e Mull' ....... M.lo UNIFORM INSTF\(JMarr WITH MEIIS 
~1FJ'XTI7O (06nOO7) I Gf1~ 
Wolt.,. ntw .. Fin*>oIel S.rIioI. 

VMP· -OA!TXI107O<I 

'oto' " '' 

Form 3044 '101 

II~I~I I~II 
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EXHIBIT 397

Leoder b a LIMITED LlABILIT¥ COMPANY 
orpnized aDd exi.stina; under IN laWi of O£LI>,IiIARE 
Lender'llddreu II 14850 QUORUM DRIVE, SOITS SOD 
OALLAB, TX 75254 

Lender includes any holder of !be Note wbo II entitled. to rec:elve paymcnlJ 1IIIdtr the NOte. 
(D) "1'nIJter;" b At.ty , Don W. t..dbe:t.ter 

1713 0 Dalla. Parkway , '115 , Dalla. 
. Trustee', addrea II 

, n: 75248 

(E) "MERS" is Moftp&e E1ec.trooie Re,1IIntioo Systems,~, MERS is • sepwJC eotpOratioa Ib&t is 
.ain& ~y" a 00IJliDee for l.enGef aDd l.enden successors aDd J.$IIp. MERS ila bmel'lcU.-y UIKla" 
thiI Secwity 1DstrumeDt. MEltS ill orpniled ml exiuina; wxIer !be I.., ... of Delaware, aod 11M an 
ackIrea ml Ielepbone number of P.O. Bol 2026, Flint, MI 4MOI·2016, tel. (838) 679-M.ERS. 
(F) "Note" IIleaIIS the promiAory DOte 1i&Ded. by Borrower and c\a1ed MARCH lAD , 2008 
The Haee JWe;f thai Borrower owes Lender FOOR KUNORBD POURTBEN 'IlfOOSAND PIW 
KUNORSD AND NO/loo Dollars 
(U.S. S 414,500 . 00 ) pllllinlerell:. Borrower hal promixd to Pfiy this ~bt in regular Periodic 
Paymentsmltopay!bedebtinfullQOtlllertban APRIL 1ST, 2018 
(G) "Ptoptrty" IIlCIIIlI the property thai II de:$cribaI below uOOu !be head.Ing ' Transfer of Righu in the _ .. 
(EO "Lou" meaDS tbe debt evidenced by the NOle, plut iDtere:st. any prq)l}1llall charles.m1 We cbarJa 
due IIDIlu the HIU.. a:v1 alllUll"ll due u.nOef this Seeurtty ilIslnUDeDI, plUl inlm:st. 
(I) "Rldmi" mems all Riden to this Security lnsIrummt thaI ate ~ by BorTowu. The foUowiDa 
Riders are to be executed by Bortowu [cbeek bolas applicable] : 

§ Adjustable Rate Rider § CoDdom1nium Rider § Sec:ond. Home Ric1er 
Balloon Ridu PlanDecI Unil Develop~ Rider 1-4 Family Ruler 
VA Rider Biweekly Paymem Rider 0tIIet{.) [tpetify] 

(J) "AppUcable r..w" means all controU!n& applicable fec1eral, ""e and loa! Wltutes, rqulations, 
ordilwxa and admlnlstrUlve rules IIId .0rdel1 (tfDl ban die e1'fea ot law) II well as all applicable tiDal , 
non~pe:alablejudicia1 oplniOIlI . 
(K) "Commwdty Mod_don Duel, Feef, and ~enb" means all dues, fea , .s ... ·smen" aDd othu 
tbuJes tbat ate impoIed. on Borrower or !be Property by I coudotninium ,,1Oci'DOll, homeowtlUl 
auociatioD. en- limilar orpnlDtion. 
(L) -EI«:troaIc FwulJ TranII"a-- mew: any tnnmr of twns, «her tIwt • uwactiOP originated by 
tbeck, draft, en- simiW paper h:\st:rumtm, Wicb. b in~ throup M decu"onk tenJlinaJ, u-lepbonic 
\DItnID\mt. computet, or mapttie tape to U 10 order, i.nsuuct, or wlbori2.e • ~ institution to debit 
or ~il "'" aa;:ount. S\dI temI incluck:J, but is DOl: limited. to, point-of·AIe rnmfen, wtomatcd leila 
IMChine trmsaaions, transfen Initialed. by u-lcphoDe, wire transfen, and IIItOmIlCd eI~ 
transfen. 
(M) "Escrow Items-" meJDJ those ifemtl tIw. are Oeseribcd ill Section 3. 
(N) "M1ICd1aneoUJ Proc-eedI" meanJ In)' compensation, settiemena, .wud of d.uP.a&e., Of proceeds paid 
by any thin:! party (otbcr than lnsunnce procccas paid under th$ covua&es ducribed. In Section 5) for: (I) 
llamace 10, or desuuction ot, the Property: (ti) condemnadon or other takini: of all or any part of the 
Property: (ill) CO!lV"e)'IIlOO in lieu of lXlQISemnatIon; or (iv) mimpretentaUoIlll or, or omiuiollll as fO, the 
vllue and/or cotIIiitioll of !he Prope:ny. 

"",,101" form 3044 1101 
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EXHIBIT 397

(0) ·MMtp~ Io$\InDCtM mwu; inIunnu p~ l..mIer aplDSt !be ootIpIiytl'lel1l of, or default OIl, 

'" Looo. 
(P) MPuiodIc PaymUlt" mtaIII the re&ularly scJ\edu.led lIl'IOWll due for (I) principallllld i~ under the 
Note, p]\If (ii) my AInOU/UJ under Sterion 3 of thiI Seeuril)' iJl$tt\ll1ltlJt. 

«» "RESPA" means !he Real Elwe SettJement Procedures Act (11 U.S.C. Section 260] er seoq.) aDd iU 
Implementing recu.Jation, Re&u.Jltioo X ('24 C.P.R. Part 35(0), Q !hey mIlht be ameoded from time 10 
time, Of Iny fdditional or SUCCCDOl" leaWttioD or ~gulil1ion that a;ovmu: tile Mme .wjea maner. As used 
III thiI Security InsmJ.mo:nt, "RESPA.' rmn 10 aU requircmnlls and muictions that are imposed 1.0 rep:d 
to I "ftderally ~wed monp.ae.loaD" even if tile Loan does IlOC qualIty Q I "fedenlly IdItcd wort(lle 
loaD' WldcfRESPA. 
(It) "Suc:ceAw lu Imerac of IIon"Owu· IDeUlI ally JWtY dw hal taken title 10 !be Propeny, wbedler Of 

not that part)' ta. __ .8onower', obliplionl \IIlde{" tbe Note lI!ldIor thia SeeurUy In.sttumm1. 

TRANSFER OF RIGHTS IN nm PROPERTY 
The benerlCiary of thiI Seeurity lnItNmeDt is MERS (solely as no~ for l..mIer IIIlII leJ::lder', 
SIIc:ceuon mil a.u:igns) IIIlII !he fU(".Ct4SOl1 :mel wips of MERS. ni. Sewrity I.DStrument 
tcCUteS to Leu:Ier: (i) the repayment of the Loan. aDd all rtmewlll , e;lte03101U1 and moditicatiODI 
of the Note; I.IId (U) the performance of ' BoIrQwer', coveoanUi and lJT~ under thb 
Securiry .lruuumeoo mil !be Note. For thb purpo$e, BoIrQ~r irreYOelbly a;nntI and conveyJ to 
TJwtee, in 1JUSt, with power of sale, the following described property located In the 
COUNTY of COLLIN 

Legll 4e.e~ipeion lceached hereto and .. de • pare hereof 

ParuJ lD NIllI:Ibu: RUS700BOUOl 

223 HIGH POINT DRIVE 

."""" ('Prope.rty Address') : 

wllicb currmdy has !be Iddrca of 
, . ...., 

{CQ}. TUQ 75094 

TOGETHER WITH all the improvements DOW or IIertlfter Cl"'llCted 011 tile propert)', and. all 
fasemcntl, appurtelWlCeS, mil tiJ.turu now or benafter I pan of the property. AU replacemeuJ IIIlII 
additions shall aIJo be covered by thiJ Seeuriry 1nstrumenI. All IIf tbe forqoing is referred 10 in thiI 

- .&. 
_3044 1101 
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EXHIBIT 397

Seeurity Instrument u!be 'PropeJIy. ' Bonower und.erstands and aarcea IIW MERS bolds only lepllitle 
10 the mterests granted by Borrower in thia Security lnsuumenl, buI. if neceaaty to comply with law or 
eustom, MERS eu ncnniraee for I,.euder and Lender'. SUCI:eS3On and ass1ans) has tbc r\iht: 10 e.un:i.5e allY 
or all of tbost Imcrats, IDCludina:. bill not limited to, the right to foredox and,-tell the PropeJty; and 10 
take lily action required of LullSer iDc:luding, but nol limited 10, relcutna and canuJ.ing IhiI Security 

"''''''''''-BORROWER (X)VENANI'S rtw Bonow=- is lawfully xilCd of !be cswe hereby eon~ and Iw 
die ri&hl1O cram and con"e:y the Prope:ty and. chat me Property is~, except foI" ~ 
of record. Borrower wamnI. and will 4efuld ,enenlly 1hc title 10 !be Propc:ny ~ all eWms and 
dcmaDds, 1Ubjec:t to any entUIIllm.neel of record. 

TIflS SECURITY INSTRUMENT l;OIIlbiDa uniform COvenaDII tor DIIiooaI ~ and IXID-WIiform 
COVClllllll with limited variatiolll by jurUdiction to constitute I uniform ItCUrity inItnimf:nl covering teal 

"""". UNIFORM CO~ANTS. BorroVttf and Lendu CO~ and qrec u follows: 
I. hymmt of Priodp.t, Iatensc, RItrow Itau, Prl!paymmt Cbaria:, and Late c::h.upI. 

Borrower shall pay wilen due the prlDelpal of, m1 in1eresr. on, the debt evidm:.ed by the Note and arrJ 
prtpayment charxell am lilt cbar&es due WIder the NOIe. BomIWCf sball alIo pay f\mdI for &crow ltelQI: 
pwslllOl to Seetion 3. Paymenll due WIder the NOIe and Ihis Security In.stnunem JlWI be made in U.S. 
currmcy. Howevcr, if I.II,Y ehea. or othe;: instrument recelved by LtDder u paymtot llIJder the Note 01" tb1s 
Secvrity II\SlI'UIJ)CO£ is mumcc1 10 Lender unpaid. Leader may require that any or all JIIbsequem paymenll 
due UlIder !he NOIe and this Security I~ be made in one or more of !he following fonDI. U 
seJecud by Leode:r: (I) cull; (b) 1liiiDe)' order, ee) certifi~ eh«.k, bank ehc:ck, treasu.=', check or 
easllier's eIIccl:, provided lIlY IllC.b cbeck is drawn upon an institution wlloae dcpoaits are in.mrec1 by I 
federal agcu::y. mSUwlle$aUty, or entity: or (dl Electronic Pucds Transfer. 

hymenu are demllld ~ved by l.ender wbe:rl received at tile Iowlon dtaip ..... in !be Note oc 11 
sucb other 1000000n as may be desi,!QrwI by Lender in accordance with me DOrice proYisinos in Seaion 13. 
I..mdtr may return Uly ~ oc ~ payment if fhe paymad. or putiaI p.y~ are insatflcieIU lO 
brlna !be Loan eurn:nt. nay ICCept lIlY pa.ymmt or putiIl paymenllnlufficienr. In brio.g me Ln.m 
QlITeDI, witbollt Wllver of lIlY riP ~ or p~judiee to its ri&hll to refuse such payment or pmiII 
paymenU in the fulUre, but Leodtr is DOt obliptod In apply IUCb payrDI!:Ilb II the IUne IUCb payments are 
accepted. If each Periodic P'lymenI it 1IPP1ied. as of its tcheduled due date, then Lender Iltltd 001 ~ 
interell on umppUed l'IIrQ. Lender lilly hold IUCh u.napplied funds WIlil Borrower makes paymmlln bruc 
tile Loan currmt. If 1krm1we:r doea: !lOt do so within a reuonable period of time, I..endc:r slWI eitheI: ~Iy 
.uch funds or return them In Borrower. If not tppHeeI earlier, IUCb tw.!t wUi be applied to the OUI$Wld.in& 
pl'iIdptl btluce ttode.r the Note immedittdy prior 10 forcelosure. No 01'ttet or claim which BolTOwlr 
mi&ht h&ve now or in tile futute tp.in5t Lender sIWl relieve Borrower from makin, paymenl$ due under 
the: Note and Ihb Security lnarumen! or performin& the COVen&Dtl tDd aarmnenu seeured by this Security 
IIlIU\lI:IJ,mI. 

2. Application of PlJmmu 01' ProceedI. ~ IS othuwiJe de.tcribed in this Section 2, til 
paymenu accepted aDd appned by Lender shall be appned in the foIlowlna: ocder of priority; (t) interest 
due UD:!er the Note: (b) priDclp&I due UDder the NIXe; (c) IIDOWIlII due IIIJd« Section 3. SUch pa)'lDellll 
IhaII be applied to ekh Periodic P'lymem in 1M order in which iI becanx ~ ~ remainiD& amoulUJ 
sball be applied tint to 1m dwaet, #CODd to lIlY Other IJIlOItoU cue UIlda" this Security lnstIumettt. aDd 
lben In reduce the principal baImce of !be Note. 

n LeIlI;ter recdves t pa)'lIlC1U from Borrower for t dcliDqUCDI Pcrioc1le Ptymem which Includes t 
su.l'I'icicm: ilmOIlIIf to pay Uly Ittc tharte cue, !be paymem may be applied. 10 tbe deliDquml payme:nt aDd 
tile late chari;e. If more th&n one Periodic P'lymtDt is ouUtaDdin" Leoder.may apply Uly ~ received 
from Borrower In the repayment of !be Periodic Paymenu if. aDd to the Ute!lt thaI, eacb paymtDt can be 
paid. in full. To the extent thai Uly UCC:U exisu after the payment it applied to tile t'ulJ paymellt of one or 
IOOrt PertocUc Payments. sueII UCC:U may be .pplled 10 Uly It!(: chari;es due, VolUDlll)' prcpa)'llWlUl thall 
be applied first to any prepa;ymoenl char," and then u <k.K.ribed in the Note. 

Any application of paymenu. Insurance proceeds, or Miacell&neOUl Proceeds In prioeipal cue; WlIia" 
!he Note .tball not c.xteod or postpOllC!he due date, or Cbanae tile lirIOWll. of the Puiodic Paymalls. 

-~ VMP •• IAITlQ .. _ _4." ........ 3044 1/01 
IolJ'I'X771'O (0612001) I 00I7~ 
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EXHIBIT 397

3. Funds for EIIcrow Items. Borrower shall pay to LeMer on the day Periodic Payments 1M due 
undeJ the Note, until the Note i5 paid in filII, I. sum (!he "P\u:lI;b") to provide for ~ymtlJt of amounu: due 
for: (a) taxeII and U$eSSmeDU aDd olber iterN which can attain priori!)' over !hit Sceurity Wtrumeot as. 
lien or eneulllbrance on die Propeny; (b) leuchold payments or groUDd rents on the Property, if any; (c) 
premiums for my and all insuJance requlrocl by Lender UDder Sealon ~: and (<1) M0rt&agc lnsuraDU 
premiums, if any, or any $UIIIII PIIyable by Borrower to Lender in" lieu of !he p.ymmt of Mortgage 
Insurance prmriums In accordatlce with the ·provisioll.l of SettioD. 10. These items are called "Escrow 
Items. ' At Qri&iJWion or at IJlY time during the term of !he l...ou, Lender may require that Community 
Association Dues, FeQ, and ksessments. if any, be escrowed by Bom:lwer, and such duu, fees and 
~ sball be an EJcrow Item. Borrower shaD pro.)' fumish to LeDdc:r all notices of lmI)una to 
be paid lIDCItr thiI SectiQll. Borrower shall pay Lender the Funds for Escrow Item; unless L.mkJ waives 
Borrower', obligation to pay the Funds for any or all Escrow Items. i..eDder may waive Borrower'. 
obligttionlo pay to La:tder Funds (or my or all Escrow IItIIlS at any lime. Any Iuch waiver may only be 
in writin&. In the event of such waiver, Borrower shlJl pay d~y. when and where p.ayable, !he amounts 
clue for any Escrow Items for which paymenc of FImds has been waived by LmIe:r and, if Lender requires, 
shall fumish to I..eodcr receipu evilkncin& IlICh payment within such time periQd III Lemu may require, 
BolTowers obligation to make $ueb paymentS and to pi'O'l'lde receipQ: sIlIll for all ~ be deemed 10 
be a COVenanl aDd ~m eont.a.incd in this Security~, as ttic pbJue ' covenant aDd agrecmcIlI " 
iI used in Scdion 9. If Borrowu iI oblipted to p~ &erow items direedy, pumwu to I waive!", I~ 
BoIlOI'I'ef faill 10 pay the amounr due for an Eacrow Item, Under may exercise its lights WIder Section 9 
~ pay such amount and Borrower $hall then be obligated WIder Section 9 10 rep~ to Lender any such 
lI'lIOIInt. Lender may revoke the .... aiver as 10 any or all Esctow IIUDS It lIlY lime by I notice given in 
acoordaoce with Section 1.5 and, upon $ueb rnocation, Borrowet sba11 pay 10 Lender III FuDds, and in 
such amounu, that are then required wxIc:r this &ctioll 3. 

Lendu may, It any time, collect and hold Funds In an amount (I) sufficient to permit Lender to apply 
the PllIlds It the time ~ UIItler &ESPA, and ('0) 110{ to ucoetd the muimwn amounJ. a leader CM 
require undtt RESPA. Lender IhaII e.stimate the amount of Punds due on the buls of CUrrent data and 
reasonable estimates of expenditureS of fUture Escrow Items or otherwise in accordance with .... pplicable 
Low. 

The Flmds ahall be held in an innitution whose deposlQ: an Insured by a fedenJ agetIC)', 
i~ity, or entity (including Lender, If Lender is an imtirution wbose depoaits are 10 i.nsum:i) or in 
any Federal Home Loan !lank... Lcnder ahallapply the Funds 10 pay the Escrow Items 110 later than the time 
specified Ilni:Ia" RESPA. Lendet shalllJO( eharge Borrower for holding aod applying the Funds, lILDulliy 
anaI~ tbe QClOW acooum, or verifying the Escrow 1IUnS, unless l...endcr pay. BollOwer iIIIere3t on the 
Funds aDd Applicable Law pennits Lender·to make 1IIch.1 ~harge. Unless an agreement is made in writing 
or Applicable Law requires ·interest 10 be paid on the F'ImcI5, l..eDder shaJl not be requind 10 pay Borrower 
any uuerest or earllin&s on Ibc Funds. BolTOwer aDd Lender CIIII~ in writi.n&, however, that intetal 
Jhall be paid on the Funds. Lender Wll give to Borrower, without charie, an lILDuaI accounting of !be 
F'und$ as required by RESPA. 

If there i l I surplUJ of Funds held in ~w: all defined WIder RESPA, Lender shall IIXOUDI to 
Borrower for the UteA fundi in aecofdance with RESPA. If tileR is I Ihortage of PWids held in C$CTOW, 
all dc(mtd untie: RESPA, Lender shall notify Borrower as requlrtd by RESPA, and Borrowu shall pay to 
Leoder !be 1IIIOWl! necessary to make up the sbonqe in accordance with RESPA, but in DO more tha!l 12 
lnOIlIhIy paymeoll. If ~ is I de(lCieocy ofPundI beld in escrow, all defi0c4 UlIder RESPA, Lender sball 
IIOtify BolTOwer all requlrtd by RESPA, and Borrower shall pay 10 Lender the lJlIOUIlt IleCC;UaIy to make 
up the deficienty in accordance with RESPA, bUI in no more than 12 monthly paymenu. 

Upon pay=! in full of all IUffiI JeWte([ by this Security Instrumeru, Lender shall promptly refund 
10 BorroWln' any Funds held by Lender. 

4, Charta; Ueus, Borrower sball pay all taxes, ~, charges, 1ineI, and impo$itio(l$ 
attributable 10 the Property which can attain priority over this Security lnstrl.lmenl, leasebold paymenu or 
ground fenl$ on the Property, if any, and Community Associatioll Dues, Fees, and 'A.ssessment.I, if any. To 
the u!elll that these itemS are Escrow ltcma, BollOwer $hall pay them in lhe manner pIovided in Section 3. 

VMPe-llAfTXl Jl1OCl ",,"1.,1. fofm 3044 1101 
MPl'X?770 (0612007) I on-6&6&4~ 
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i.nler$ or eaminp 0lI IIICh proceeds. Pee. for p!lblk IIIljUIIW. OJ odIef thUd pattie.. RU.iDed. by 
Borrower shall DOt be paid out ot the lnawuce pl"l)CCtds and Wli be the .ole obligatioo. of Borrower. If 
the re5lOrliition or repair is DOt eeooomk:al ly !euib!e or Lender's aoeurity would be 1cssenc4, !he insuranu 
proeceds shall be applied to the. JUmI secured by this Security Instrument, whether or dill then due, with 
the excesa, if any. paid to Borrower. Such !nJurance proceeds shall be applied in the order provided for in 
Section 2. 

If Borrower alianOoN the Property, Leeder may file, nel0tiw and. JeUle IllY IVlilable inIuraDco 
claim aa1 rdated. 1Illttelt. If Borrower does not respond within 30 days 10 • notice from lc!der thaI tile 
iIr.swm;e ~er bal ofrtrul to StIlle I tWm. then 1.mdtt may DClOdu£ ard tettle the claim. The 3<kIay 
period will begin wilen Ibe notice b given. In cilhe:r even!, or 1r Lmder KoqUira !be Property WIder 
Seaioo 2:l or Qtberwbe., Bonowei'" hueby ..aiJM to Le:nI:k:r (~ Borrower's ri&bU 10 any i.n5urance 
prooee<b in all tlI:IOUlIt rIOI 10 e.xeeed !be I.IDOU!lU w-.paid unGer the Nou: or Ibis Scoturiry lnmumeot, aod 
(b) any ocbu of Borrower'. ri&hts (other !hall tbe ri&IU 10 any reb:d of UDeI.I'!IIId pu:tII.hImI paid by 
Borrower) UlIOu all iIlsut&Iu polieles coveriq the Propc:ny, iDIofar IS sud! riabu are tpplieablc 10 tilt. 
coverqe of the 1"Ioptny. I...eude£ may Uk the iDsurmI;c p~ citber 10 repair or teIIOn: the Propeny or 
to pay &mOUIQ w.paid.1IIICIu the Note oc Ihb S«:u.riIy~, whether or not 111m due. 

, . Occu.paIX)'. Borrower IhaII ocwpy, establish, aDd \Itt. the Propmy IS Bonowcr's principal 
rcaldenee within 60 <by. after the ueeufion of this Seeurity Instrument and Ihall continue to oecupy the 
Propcrt)' u Borrowers P!iocipal residence for at least one year ,flu the dale of occup~y, unless Leoder 
OlhtrwiJe agm::s in wntin&, which consent abaIl DOt be unreuonably wltbbeld; or unless eJ\ttml.ltiDa 
cirtwnsWlCel exin whkh are beyond Borrower', conuol. 

7. ~alioD, Mainlena.oce and Protection 01 the Property; Wpect.lous. Borrower shall IIIIt 
destroy, damqe Of impair the PropenY, allow the Propeny to deu:riome or tomIDit WUle on !he 
Propeny. Whether or not Bonowu III raidiq in the Propeny. Borrower shall mailltain the ~ in 
on!cr 10 pRVellt the Property from deterioratia& or deausin& in nlue due 10 its eondition. UDlea It is 
determiDed pur3UI.Ql 10 $ec:tloQ .s th.t repair or rworation iJ DOl eoolllXDlcally feaaible, Borro~ .tWI 
proIqItIy repair ~ Property If damqed 10 avoid tunber deWioradon or damqe. If insurance or 
condcmDatioD proceeds an: paid. In connection with dmlage 10, or the takinJ of, the Property, Borrower 
shall be ~ible for repairin& or raloq the Propeny naly if I..eaSet Iw ~Itued proceeds for such 
PUllH*'. 1.mIkr may diabune proceecb for lilt repaIrJ and reslontion In a Iinale payment or In a series of 
prolRSS paymeutl u the work ls complded. If the insuraDo:e or ~ proceeds an: 001 tufficienc 
10 . r or restore the Property, Borrower II oot relleved of Borrower's obliptlon for the completioD of 
such repair or restOration. 

Lender or its " ent lIlly maU reasonable ennies upon and lnspeetkIlII of the Propel.'!)'. If it hu 
fCUOIIlblc calIX, Lmdet lIlly InIpeet the Interior of the lmprovcmenu on the Property. Lender shaU give 
Borrower notice ar. cbc time of or prior to such an ioterior iJl$pa:tion spcdfyjna; such reasonable cau.se. 

S. BolTower'. Loan AppJIa tlo.o . Borrower shall be in' default If, dllrln& die Loan appJicatico 
process, Borrower or any pefIOllI or entitiel IICIitIi at the di~OD of Borrower or with Borrower', 
knowledJe or COlUtI1I: pve materially &,118, tnisleadina;. or ~ Infomwion or ntementa 10 I..eodu 
(or failed 10 provide Leoder with a\Ilerial ul/imnatirm) in connection wilh the Lou!.. MmriIl 
~ inelude, but ue 001 limited. 10, repmem:atioot eoooerniq Borrower', occupancy of Ibe 
Propcny as Borrower'. principal rWdenee. 

9. Proud;ioQ 01 Lcockr'. lDtenft la. the Property &lid ~ UDder lhlI: Secw;ty lnItnImeDt. II 
(I) Borrower faib 10 perfon:I:l the eovmana and q~ eonWDDd in thLt Security hlsu'umenI. (b) there 
is a Iepl ~ IhaI rnl&bt qmlicantly affca ~', interest in the Propeny and/or ripu IUldeT 
this Seeurity lNtrwPen1 (mch u a proc:eedillf in b&nlauptcy. probate, for rondemrWWn or forfeiture , for 
eoforccmem of a lien wlUtb may .!tIin pnority over thiI Security lnstrumem or 10 enforec law. or 
re~ODl), or (<:) Borrower Iw .bandoned the ~, tben Lender may 60 and pay for wlwever It 
reuom.blc or appropriate to protea [.ender's interest m the Property aDd ri,bts under this Security 
Inst:\IIlJtlIt, incllldillj; ptOlectin& and/or uswiq the value of the PropertY, aDd securiDa: and/or repairioa 
the Property. Lender'. actions an inelude, but are DOt limiled 10: (a) payiq Illy sumI ICCIlred by .Uen 
which Iw priority ov~ this SecurIty Insuument; (b) Ippearin& in court; and (e) payina: reuonabJe 

-~ Form 3044 1/01 
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IttomeyJ' fees 10 prtlteCt iu intereIt iD * ~ and/or righlS unOer thiJ Security lnItrwnent, lDcIudinJ 
ilS ICCW'ed positioll in • bankruptcy Procecdin&. Sccurinr the Property 1DcIudcs, but i.I DOl limited. 10, 
~ the Propeny to make repain. clwtge loeb, IqJLau or board up doon and WiDdoWI, drain wuer 
from PIp", eliminate building or olber code violatloos or dangcrOUl conditioN, and have utiliti~ tIInlCd 
OD. or off. A1!hou&h Lcoder may take acdOll undu thiJ Seaion 9, LenGer (Iou not hive to do "" and i5 001 
under lily duty or obllpDon to do so. It u aveed that Lelll:le! IDcun no liabUlIy for 00(. taking allY or III 
actiOl\S tucboriud unGer this Section 9. 

AJly amounts disbuned by Lcoder uIlIkr IhiI Section 9 sball becoome additioJlal deb! of Borrower 
II!IC\Imi by thiJ Security lnmumenI. 'These amouIIlS 3ball bear lntU'CIt at !be Note rue from !he date of 
disbursemem and shall be pl}'ablc, with JUCb irutrm. upon POtice fl'OUl l.mdef {O Borrow=- requestin& ,.,..... 

If !his .$eI;:urity insttv.mml it 011 • le:uebold, '8on'ower sIla1I comply willi all !he provisions of me 
.1_. If Borrower aequifa fe,e lide to the Property. die la.sebold &lid the ft.e title shall DOl IDICrIC WI1ea 
LendeJ ~ 10 the merJU in writina. 

10. Mortp&e.lluuraoce. If Lendu requind MDftpic Insuraoet U I cocdilion of making the Loan, 
Borrower IhalI pay the pranlWDI requited to maintain !he Monpp I.I!.JuBoc:e ill effect. If, for any TeUOl1, 
!be Monpgc lnsu.tmce covtl'l&c rtqUimI. by LeDder ceueJ 10 be available !rom the IDO"WC insurer Ib&t 
previollsly provided $UCh' i.oIu~ and Borrower __ ~1lId 10 maU ~y desipatt.d paymems 
toward !he pranlums for Monp,C Insul'J.llee, BotTOwer sball pay !he premlwns required to obtain 
coverage ""bsu.ntially cqlliYllCDt 10 the Mon,agc lnIunDcc prtvlously in ctrCd, It I east subltandally 
oquiYalem 10 the cost to BoI'l'OWU of the Mortpgc lcaunDce prtvlOUlly in effect, from an alternate 
monpgc iDIureT xleaed by ~. If .oo.ll!l1ially equivalent Mortp&e lNu~ covm.ge II !lOt 
.vallabl~ Borrower Iball continue 10 pay 10 Lender the amount of !he separately designl.l.e<i payments dlat 
were due wllm tht inIuraoce covcnat ctaSCId to be in effect.. Lemkr will acapr. use and m:ain tbeie 
pa)'lXlmtl U • IlOII-rdlmdablt lou reserve in lieu of Monpae lntun.o:e. Sucb. loa reserve WI1 be 
11OD-ff;l'IIDdable, notwi~ the tier thai the Loan is ultimately paid In full, and Leoder shall DOt be 
required 10 pay Borro..er any WCI"CII. or camillp on ... dlloa RSeIVC. I..crder can DO locge:r require lou 
rauve paymmtJ if M~ ~ co\'ttIIC (in the amouDI IlIII. tor the period !hat Lmde£ requila) 
proviGec! by III insurer IClcttcd by I..eIlCie:r qaiD bCIcomes .vailable, II obuiDed, and I..crder requira 
6CpmteJ)' design,IM pa)'lDClltS towW the pJemiuuu for MOf1P&e 10lllll.QCC:. If I..aIder requlm1 M0rt&lie 
IDIII1IDCC as I COIIdition of maId!!a !be Loan IlIII. Borrower was nqulred 10 make IqW"Itd)' dcsi&na'.oc1 
pa)'IIlClltS IOwan1 the p~ (or Mortp&t iDsumx:e, Borrower JI1.aIl pa)' !be premiums roquimI 10 
!Ilalntain Mortpge ~ in effea, or to provide '. noD-ff;fundable lou It$CrVe, umiI Lender', 
requirement for Mongqe lnIurmu ends in accordance willi any written Ijreemcnt between Borrower lnd 
I..eDder providina for sud! termlnadon or untlI termination Is required b)' Applleable Law. Notlllq in IhiI 
Section 10 atfecl, Borrowa-', obllptlon 10 pa)' Interest at tile rite provided in tile Note. 

Mortpge I~ rel..tnllune. Leodc:r (or any CItity that pwdwu !he Note) for ecrti1n losses it 
may incur if BorroI1t'« cIoe:s not repa)' the Loan as qrt«1. Borrower Is not I party 10 the Mortga&e 
I~. 

Mortpit insuten: evalUlto thc.ir IOCIl risk on all such insurance in turce rrom lime 10 time, and may 
emu Into ~ with ocher partiu tbII. share or modify Ibtir risk, or rtduoc 1_. "I"bea agreemelItI 
are 011 termS aod coDditionJ tlw are Atis&I:tory 10 the mortwe inIur=" aod tbe otbc:r pan}' (or parties) 10 
mae ~, Tbese ~ ma), nqlJire the mortp&e iDswer 10 make paymmts lUiIq; any ~ 
of t'uo:b thai the mortpre Wurer ml)' havoc avalLable ( .... Itieh ma), inelude twJ&b obWned from. Monpae 
IIII\IBIICC premlums). 

N' rault of d\e:,c qrecmc4tt, l..erder, &1\)' pvrchuet of the Note. 1IIOtba" insurer, any Rimurer, 
&1\)' ocber entity, or &l\y affiliate o( any of the foregoing, may m:eive (clirec::tly or iDdireaJ.y) amawltJ tbat 
derive from (or miaht be ~ .. , a portioD of JJorrower'. pt)'lDClltl for Monpae .lrlturance, in 
eJ.CiwJ&e for sharing or modlfyin& the monpSC insurer', rbI!.:, or RJcIuc:in& 10lMll. If aucb ~t 
provide. that In affiliate of Leoder WtCl • shue of the insuw"', rW: in exdw!,ge (or a share or the 
premiums paid to !he InlUru, !he aJl"Jniement b often termed "eapfive reiT\lllnnce .• Furtl\er: 

(I) I.JJ)' such apumClltJ will Dot arced: the amouats that BOlT'Ower h .. ,greed to pay ror 
Mort&qe 1nsuraIIce, 01" ID1 other 1emu of the Lou, Such Iil"ftlIltDts wlU DOt iIIcn:ase the amount 
BolTOwtr will owe ror Mortaact 1DIurance. IUlCI tIley will not tDtitJ:"L.W ID1 rd"WId. 

VW .... AtTXI!01OOI ........... Fo ... ao« 1101 
MPTXtnO (O&'lIlO1) I 041-616&U-(1 
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{b} ADy sueb agrtalltall will QOt ,(feu the ri&blJ Borrower hu • If au, • with res-ped 10 lbe 
Mortp,:e lDJurall(C un4cr the HomfOwnen ProtectiOD Act of 1998 or IllY otber law. These rI&tJtJ 
may 1adudt the ripl to rect:l.vt. ctrtaio dbcl0Nr"f:5, to rtquett IDd obtalD. taDodlation of the 
Mort,I,e Imurantt, to haft the Mortp,e lDsun.oce tumlDlte(l lu:lOmltlcally, Indloc 10 rec:dve. I 
rtf'uDCI of any Mortpa" IDIuraJll:e prtmlUJDli that 'tJ1!re unramed .t tb, time ot wcl1 cancdlatlon or 
wmllUltioa. 

11. A.a1&DmenI of MiKelIaDf.OUJ P'roteeds; Forfeitu.re. All MlIcel.Iaoeous Proceeds are bereI:Iy 
wiped to II1il WlI be ~id to Lender. 

If the Property if d.ama&cd, IUd! MbcdlaDeous ProceedI WII be applied 10 remra%loo or tq)Iir of 
Inc. Property • .if the =tontioo. or repair II eeooomitaily feallible. &ad Leodez'. teCUrity is not ieueom. 
Durin& JUCh ~ aDd .-oration period. Leader Jba1l bave the. rip 1(1 hold...x:h Mbcel~ Proc;e.ecb: 
until Leodu has had aD oppornWfJ to iMpcoct tlldI Property to cmure the won: hu been oompleced 10 
Lc:oder'. a.tisfaetion, provided chat IUCh iDlpeedon shall be UI'ldatakeD promptly. Lcodu may pay for tbe 
repain aDd restoration ill I linJIe disbunocmcat or in • IUiet of plOpus paymeots u tm wort if 
eornplecM. Unless an agreemenr IS made in writing or Applicable Law requittI wcrat to be paid 00 such 
Miacellaneous ProceedI, Lerader shall not be ~uin:d to ~ Borto_ IlQY Wecesl or emllnp 011 IUth 
MbcelI~ ProceedI. If the rwontion or rqJalr iI!lOt f(:OQ()mkally {alible or l.ePder'1 seeurily wou.kI 
be leaened, !be MisecliaDeous ProeccdI shall be lP-\llied to tile IUDlI xcurod by !his Security lDmumcnt, 
whetller or not Ihc:n due, with the exceu, if any, paid to Borrower, Sucb MlaeelllDCOul Proceeds shall be 
applied In !be order proviGcd for in Section 2. . 

III the evmt of • toW taklni. ~Ion. or 1O$J in value of !he ProoertY. the MiJcdbneou. 
Proc:o:dI shall be ap~1icd to the IWDI JeCUl'td by this Seeurity InsuwnenI:. wbcthcr Or DOt then <lac, .. ilb 
the exeea, If any, paid to Borrower. 

lD.1he tVf:Dt of a partial takinr. destNcdon, or loa in vallie of die Propeny iD wlllch me !air marktt 
value of tlIc Property immcd.iatdy btfore !he putiaI Ukill&, destruttioo, or loa in vall.lt is equal to or 
&fC&ler !han Ihe &mIIUIIl of !be tumI IeCI1I't.CI by tblI SecuritJ I.ostrwneat hnmedim!y bcfott die partial 
rakiIla, demuaion. or kIN in value, IIDlca Borrowu I.IId LeDcSer (ICbenoile aane ill writiDa;. !be IWIII 

tealrtd by Ihia Security lnWuJnenI .u be reduced by !be amowll of Iho MbcdllDeou. ~ 
multiplied by Iht folJowina fraction: (a) die toW ~ of !be IIIIDI JCCUI'ed II1'IIl'IeCIia1dy bdo~ the 
pmia! takina, desuuctioo., or loa In value divided by (b) die fair marne vall.lt of the Properly 
jmmedil!ely before !be partialllkiDa, desuucrio.n, or loss in value, /urf balaou Ibal.I be ~ to Bonower, 

In tile tvent of a paniaI takin&, duuuction. or ioN in valUt of the Propmy In whitb. tile fair mub:!: ' 
value of the Property immcdIatdy btfore Ihe partial taking, dc:stn.ll:tkm, or loa in valut U leA than the 
lIDDUllt of the SWN lIeCUled 1mmcdittely bdore tile partial takln&. dettruedon. or lou in valut. unlt$!! 
Borrower IDd Lender otIIerwlec IiJ"U In wrilin&, the MiscellancoUi Proeee<l.uhall bt applied 10 !lit RUllI 
secured by this Securitr I!UUUale01 wlu:ther or DOl !he sum.t are !hen dut. 

If !he Property I.t ,abIodoned by Bonower, or If •• fter DOtice by Ltndot 10 Borrower thaI tilt 
Oppoaina: Party (as c!efincd in tile IIUI tenlence) offers 10 makt an award 10 settle a claim for ~ea, 
Borrowu faiU 10 rtspODCI to I..eDde:r within 30 days afta the date the notice is JiveD:, Leode:r;1 alllhorimi 
to toU~ and apply !he MilcdJaneoUl Proceeds eilhet to restoratloa or repair of the Proptny or 10 the 
SWIll IeCII«d by this Security lDsttwnenl, wbetller or !lOt tb£n dut. "Oppodnc Party' IDUIII !be !hint patty 
tlr.al owu Borrower MllCelllDiClOUa Proeeeds or Ihe put)' ap.inst wboal Borrower !III a ri&Ju of acdoo. In 
RpnI to M~ Proceecb. 

Borrower abaII be in default if any ICtion or procccdiD&, wbctbc:r ctvU 01 eriminaI. is bqun tlr.al. In 
U:nISer's~, eouId ruull in forfei!llre of !be Propaty or other material impaiImenl of lADder', 
iote:rest ill the Proptny or ri&/UI UDder tbiI Security In.sttuInmt. Bonowu ean ewe such • defaWl aDd, if 
.codmtioo hu occwred. reinsWt u provided in Section 19, by causin& !be action or proceedill& to be 
di.aDWed with a rulin& !hat, in Lmder', jlx!JIDI=I1, p=:lude$ forfeiture of the Property or otbet matc:rial 
IrcpainneDt of Lender'. inleJe3t in the Property- or rights U!KIer IIIb Stcwity !DIU'\lIIIem. Tht J)'I'OCCeds of 
any award or claim for damaJes that are auributJ.ble to tht impainnenl ot LeIJ1tr '. intere$ll.o the Prupeny 
an b=by wigned.1Dd shall be paid 10 Lender. '. 

All MiseellaDOOII5 ProceedI that Irt not Ipp!lcd 10 RSIOration or repair of the Pruperty shall be 
applied in !he order provided for In Section 2. 

VMP· .. A{TXIplOtI _'oil" 
MPtXT770 (06I'lOO7) J on~-o 
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11. & 1'1VWU Not Rtltued; Forbuoraace By Leader Not • Walnr. ExteDsio;a of tht tiII)I: for 
JHymeIll Qf modificalion of amortia.tion of !he JWIU $eCllred by IhU Se<:uriry IIllll\Llllml JWIUd. by Lendef 
to Bonower or any Suceessor In Intezest of Borrower shalJ. not operate 10 releuo tlIc litbility of ~r 
or any SUccason in iDtCrel( of Borrower. Lender shaU DO( N required 10 eommenu proceedings against 
any S\ICC.CUOr In lnl~ of Borrower or to refuse 10 utmd time for payment or othawbe moditJ 
amol'tiutioo of the $UUlS ~ by dUa Security Instrument by rwon of any demand made by the o.rIJbW 
Borrower or any SUccessors iD. lnICfeIt of Borrower. Ar.y fotbcarance by I..cDdcr In uen:i1iDj; any ~ or 
raDCdy im:IucIin&. withoul t1miWloo, Leradcr', Ka:pUIJ:.e of paymtrlll rnun thin! penons, entinel or 
~ in I~ of Borrower or in amow!U less than the amount !hen \Sue, lhall DO( be. waive! of or 
PRdIlde!be nereiIe of any ri&bt or remedy. 

13. Joint aad Se-l'enJ LlabUiI7' ~; Suc:aaon aDd .usIP' BoulId.. Borrower eoveoa:a 
and l&J'Itl' that Borrowu'. obUprJooa al¥1lbbniry dJall be join! aDd .everal. HoweY • • any Borrower who 
oo-lip!l IhiI Sec:urity lnarumeIIl bu! ckleI not eMCW the Note (a "co-Jipr"): (a) 11 ~ this 
Sec:urity lNtnurIeot only 10 1DO"~e, JBIII. and convey !he oo-J!&Der" buerat in the Property under the 
terms of !his Security lnatrumeN; (b) II DDt pcrsoual1y oblip!td. to PlY the IWN teQlred by thil Security 
~: IUd (\:) qt'llQ that I..cDdcr and any other Borrower ea.n qree. to exte:Dd.. modify, forbear or 
mUe any aec:ommodations with ~prd to tbc IeI'IlII of thit Security lnItrumc:nt or tho Note without !he 
eo-fianec'. eonsem. 

Sub~ 10 the proviAom of Seetion la, any S\IeoeAor In Jntcre.lt of BomIwu wbo USUJI\U 
Borrower's obJiptiona under chil Security Instrument in writma. and II .ppro~ed by Leaiec. shall obtain 
all of Borrower'. rl&htS and ~fi" under this Security IIDU\I!neIIt. Borrower &hall DOt be releued from 
8oflOwer'. obli,.tiolll mI Ibbillty under thb Security lIlsu\1D\eDt WIlen LeOOer l(rces to sud!. releaso in 
writin&. The oovt:IWltS and 1Jreemet\tS of this Soeurity Inst:wnerIt shall bind (except u provided in 
Seetion 20) and benefit the sw:cestOn and aWillI of l.eOOef. 

14. Loaa Cbaraa. l..eodef 1M}' Walle Borrower f_ ror ..m0Cl performed fn ~ wjlb 
Borrower's default. for !he pwpox of protec:tiDJ: Lender's interest in !he Propc:tty aDd riabU UDder this 
S«urity lDsa'umait. iDcIudin&. bllt DO( limited to, at1OmtyI ' fees, property iDIpecUoD aDd l'Ihwioo. tea. 
m rq.ud lO.IIIy ocher f_. th. abIeDce of upRSI authority .in IhiI Security lDIcnuraellI to tbar&:e .• spe.;:ific. 
fee to Borrower lball DOl be QOIlItrued ... prohibition 011 the eharJin& of JUCh fee. Lcudu may mt clwie 
tee. tbaI: are e.:plUfJy ~rohibited by thb Security ~ or by AppUeabJo Law. 

If the Loan b JUbp;l to .llw whIch IelI maximum loan char&u, and thaI law II finally interpreted 10 
thai !he Imereat or other loan cbarJleI coIlecu:d or to be c:ollected in OODllOCdon with the Loan exceed !he 
pennilted limits, then: (. ) any tuch loan dw'Je shall be reduced by lilt UDOUIIl ncceaary to reduce the 
cllara;c to !he permitted limlr; anc1 (b) any SWIll airad}' c:ollected !rom Borrower which e.u.eeded perroillOd. 
limiu will be r:e.funded 10 Borrower. Lender lIIlIy choose to make Ibi. rel'und by reducina !be priDclPl1 
ow«I UIlder !be NOle 01' by makina I diH:ct paymem to Borrower. If . refund reduces principal, !he 
reduction wUl be tr'ealed IS • partia.l prepaymttll. without any ptq)lymtOl chatJe (whether or DOt • 
prepjymenl dw&e b provided tor under die Nolt). Borrower', ~ of Illy r\Ich refuDc1 IIlide by 
dlred p.ayment 10 Borrower will conaliNte • waiver of any ri&iU of act10n Borrower mi,1u have arisin& ov.! 
of fIlCh ov=:barte. 

15. Notket. All ~ pven by Borrower or Lcnda in emmeaioD wid! !his Security IJIItl'WDCAt 
must be in writin&. lvIy notk:e 10 Bonower in ~ willi !his Security lllllI'Ul!ltll! Jh&I] be dcc:mcd 10 
have bcea pve.n to Borrower when mailed by fint dus mail or whr.Q lCN&iIy delivued. to Borrower'. 
notice aGdress if scm by otber 1lICIWI. Notice to any one Borrower Jh&I] OOIlIIitule DOdee 10 aU Borrowers 
IIIlieu Applicable La. expressly requira otberwiJe. The nodee .:idrea Jh&I] be the Property Adc1Ms 
unI~ Borrower has deaipwccl • IUbRitute DOtic.c addJes.s by notice In ~. Borrower .sbaIl promptly 
notify LaIdoe:r of Borrower'. dw\&e of addreJI. If Lender IpOcifieJ • procedure for ~ Borrower'. 
c:Iwlge of a4dreu, !ben Borrower thall only report • change of.&1rea tMIII&h !bat specified procedure. 
Thae IMy be OIlIy one clCl:l.pwccI notice addresI under thlI Security IMrurrIenl It any ODe time. AIJy 
notice to Lender IhalI be pven by cldlverin, II or by malIina: II by flnt dw mal.I to Lender's address 
"alec! herein unIw I..encItr has desi&nated another Iddreu by notJee to Borro .... er. Ar..y nolioe in 
connection with thb Security lIlstnIment sh&ll not be deemed to have been pven 10 LencIer IlJlill act\III.ly 
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re;:eivecl by I..eudu. If any aotiee ~ by this Seeurity lnstn.Imcnlls alia requlrul Wldcr Applkabl.e 
Ltlll, tile AppJleabJe Law requireme!ll will AtiIfJ' !he eorrespaDdlna ~ undet this -Sttwi.!), - . 16. GoYmUlII La ... ; Sen:rabiHt)' ; Rules of Coaslnx:tioa. Thia Seou:it)' baum£m W1I be 
loverna:i by kdenl law md the law of !he juri3diction in whidt the Property is located. All riJbts &lid 
obIlptiooJ contained in IhlI ScoJ.rity lnIrr'umeat are subjea to my requirmJenu and limiwioDl of 
~ble Law. AppUcable LIlli' miJbt uplicitly or implicitly aUow the puties 10 ape by CODltICl or it 
miibt be silaJI, bill sud! silence ahal] DOC be construed IS I prohlbitiou ~ I&retmeaI by CIODlratt. In 
tbe evelU that lIlY provillon or elaux ot Ihb Securi[}' lnstrwnenl or !be NOlO eonl'Iku with Applicable 
Lalli, IIUCh con1I.Ict lbal.l not affect «her provWODI of this Security InsttwPtnI: or the NOIe wbkh can be 
liven effect wllhouI:!be g)gnk:tiz!a proviswo... 

Al UKd in this Security lnsuwne:ac (a) IIr'OId!; of the .IIlLJCUline ,tIlder Wli mean and illthlde 
eormpolltlill& nculCf WOrdl or wonU of the feminine ,csder. (b) woro. in the dQauIar dWl meaD and 
include the plural and Tiee versa; and (e) !be won! 'IDiIY' Jives 101e dlscndOCl wjlhow: lIlY obUptioo 10 
take ally ae:uoD. 

17. BoITOWcr'1 Copy. Borrower shall be given. one copy of the Note and of thb Security lnstruroeaI. 
HI. l'raDIfer of the Property OC' • Bwetldal ltIterat in Bon"O.m'. As used io this Seetlon II, 

'Iruerut In the Pfoperty' rouns any legal or bencflelal iDtertSt in the Property. iDtIudin&. but nollimited 
to, thoac bencfitW inICfWS ttansfcmd in I band for deed, e01l1r'lCl for deed, Inttallmeru alu contra« or 
nerow aarecmem, Iht.WeD,C of which iI the ttaDffec of li1Ie by Borrower". fUture dale to. pwdluer. 

If III or lilY part of the ~ or any lnItrest in the Property Is told or D'lDlfe:md (or If Bonvwer 
Is IlOf • natural pet10fI aod • beDcflcial lnfm:st in Borro~ iI tOld or umsfened) withovt I,.coder', prior 
.... rlneo. ~I, Lender ID&)' require immediate pa.ymmt in full of all ~ teeured by thb Security 
ll'IIlrutoaII, However, IhiI opUOO .nail DOl: be e.urci.Rd by ~ if tueb uerct.e III prohibited by 
Applicable Law, 

If Lmder QaclIa thb optiOD, Lender W1l INe BollOwer nocic.c of teeelcntioo. 'I'be ootlce Ihall 
proride • period or DOl: leN IhIn 30 caY' from the cale !be 00I1ee is Ji,veo. In aecon:I&IIIee with Sec:tioD. 15 
within wllkh Borrower must par all ~ secured by IhiI Security In$tNmeo.l. If BoI'TO\Wll' fallt 10 pay 
theIe IWllI prior to the expiI'JbOD of this period, I..endcf may invoke; Ill)' runedla permitted by tbls 
Secwil}' lnmlIment witholn fwthcr ootice oc dema.ad on BortOwe{, 

19, BorroIonr'. Rlpt to RelDaI:au After Acaleratioa. If BortOwer meeu cortabI c:ooI1ItioM, 
Borrower wI! have the riJht to have enforcemeDt of IhiI SecuritY lnstrumcnI dilCcntlllu.cd at uy dmr; 
prior to the earliest of: (a) five caY' befo~ ale of the Property p\LnU&III. to Ill)' V? .... « of ale eoIIlailIed ill 
tb1I Seeumy 1nst.nunen1; (b) JUdI Olber period as Applle&ble Law miJbt spedfy for the tenn1nation of 
Borrower', rl&bl 10 reiIIsQle; or (e) enuy of • judgmem U!.fortia& IhiI Security inItrumcDt, Tbote 
eonditiom are WI 8ono1m-: (a) pay. I...mcIa' III _ .... hich thm WOIlkI be We IIIIIiu Ihit Security 
~ 1D1!be Nocc .. if 110 KCelcntiOP bat~; (b) CUIU Ill)' de&uh of Ill)' Olber COVf:IWlQ: or 
.pemeou; (e) ~Y' III txptma iDcurn:d In enforciDa this Seo.!rity I:Dstrummt, incIlXIiD.a, but DOC limitld 
to, rtuODIble &a.Or1IC)'I ' feu, ~ inspection aod v,hllolioD, tea, and od:aer ftu iDc:umd fOf me 
plUpOtC of ptOteQinJ Lender', Illle!at in !he Propeny m1 ri&bts uuder IhiI SecuritY lnsuumtnI; IlI'oI1 (d.) 
taka IUCb ICtioII as I..eadef may reQOllI.bty ~re to assure that Lenaer', ildere.st In the Prope:rty alii 
rl&hU under IhiI Security lI:IstnmIenl, and Borrower', oblipDoo to pay the IUItIII ~ by this SecuriIy 
IIIItI'\ImeI'II, Ihall eoDtinue Wldwaed, LeDOe:r may require tIIIl Bonower pay rud:I reinstltemeo1lWD1 and 
expeIlSeI in ooe Of ~ of !be foJIowin& I'oltlll, .. se!ecled by Lender. (a) cub; (b) money 'Older, (,) 
certified ebeek, bank cbeck, ueuurer', cbec.k Of CQhier', chec;k, provided uy JUdl clJeck III c\n.wn upon 
14 Institutlon .... boIe depoI.Ju are insured by a ft.decJl "ency, t.n.ttumenuJity or eatitr; or (d) fleca-o~ 
Pundll'rIDIfer, Upon rdnstatanenl by BollOwer, IhiI Seeurity imttumenl and obllpuOIlIlCC:llred hereby 
sII&Il remain tully effoetive .. if 110 accelention had O<:CUmd, Howevu, this fiaht to relmWe IhaII DOt 
'pply In the cue of acceIeation under Sect10n 18, 

20. Sale of Note; (;bailie of Loan Scrvicer; Notice or Grievance. The NOle or a partill intelUl in 
!he Note (to&etner with thil Securily I!l.SlJUIDCnI) can be sold one or Il1OI'C limes without prior notice to 
Borrower, A sIle mi&ht IUUlI In I cbange in !he entity (known as !be 'Loan Servlcu') that c.ollCCII 
Periodie Paymenll due under !he Note IUld this Security Instn.IlIltIl1 .: A other mot'Ip&e 1014 

V"'P.-4AfTXl~ '. 11.'. ~3044 1101 
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servicing obligations under !be Note, this Security 1nm"umem, I.Od Applicable Law. There also might be 
one or ~ chan&es of the LoM Servleer \ll1ldated to a sale of ~ HOle. If there is a change of the Loan 
Servioer, Borrower will be given writtc:I:L notice of !he change which will state the name aud address of the 
IItW Loan Servic;a, the 1Idd~ 10 wbich paymenll should be IJ).IIde I.Od lIlY othu infon:oation RBSPA 
requirel in COlIIlt.Clion with a notice of lnD$f'er of aervicing, If the HOle It sold I.Od thmafter the Loan is 
3UVieed by a Loan Serviect other than the purchaser of the Note, the morrgage loan servicing obligatiou 
to Bonower will =in with the Loan Servioer or be tranIIfemd to a suceessor Loan Setvic:cr I.Od are not 
usu.mcd. by the Note putthuu unlcu othuwile provided by the Note pUJ"Chuef. 

Neither Bon'Ower nor Lender may commence, join, or be joined to any judicial action (as either III 
iDCiividual litigant or the member of a clus) that arises from the other party's actions p!lrauant 10 this 
Security 1ns~1 or tlIat alleges tNt tbe otbet party hu breached any provision of, or any duty owed by 
reason of. this Security Instnmltn[, until such Borrower or Lender hal notiftcd the other party (with sucll 
notite given In eomp\ianee with the requiremenIJ of Section IS) of such alleaed. breach and afforded. the 
ot:her party hemo a reuonable period 'flel' the givin& of such notice to take corrcctlve actioo. If 
Applicable Law provides a time period which tDLlSt e1ap3e before certain actioo can be taken, that time 
period will be deemed 10 be reasonable for pul'poICS of thU paragraph. The notice of aa;elen.tion Il!ld 
opportunity to cure given to Borrower pursuant to Section 22 aDd me notice of aoceIeration given 10 
Borrower pursuant to Seaion 18 shal l be deemed to satlsf'J the notice and opportunity to take corrective 
action provisions of this Section lO. 

11. HaardoUf Sulntancu, ~ used in thi1 Section 21 : (I) "Hazardous Subswlces" are Ihose 
substances defined as 1<We or hazardous substances. pollutanlS. or wastes by Enviroo.menW Law Il!ld the 
followInJ $\llIswx.es: gasoline, kef03eIlt, other flammable or tolic petroleum productS, tollie pc:stic.kIcs 
and herbicides, volatile solvents, materials COllIlinin& ubesroa or forrnaJdehyde, and radioactive materiall: 
(b) "Environmesual Law' DleaJIlI federa1lt.~ and'laws of the jlllhdiction where die Property is loo:ated that 
relate to health, safety or environmem:ai proteCtion; (c) 'EnvironmencaJ Cleanup" includes any rc3pOlUe 
action, remedial Idion, or removal action, u defined in Environmenral Law; IJId (d) an "Environmenlll 
Condition" means a comition that tall ause, contribute to. or otherwi.3c uiuer an EnvironmentJl 
Oeanup. 

Borrower shall not cause or permil the presence, use, disposal, SIODge, or release of any Huardous 
SU~, or threaten to releue any HaurdouI Substances, on or in me Property. Borrower shall not do, 
nor allow myOIlt dse to do, anythinj; affecting the Property (a) that is in violation of any EnviroomcntaJ 
Law, (b) which crcatea an Environmental Coodition, or (c) which, due to the presence, use, or release ofa 
fhzardoIu Sub.sttnee, (:IUta a eondition that adversely a!fow the value of the Prope.ny. The pRlCledina; 
[WO sentellGe$ shall DOt apply to the pl't$enCC, use, or SIOrlIIge on the Property of !lJllJi quantities of 
~ SubJWICeJ tIw: are genually recognized to be appropriate to normal rcsidentlal II5eS mel to 
maintenaTIU of the Property (including, bill not limited to, buardolll sulnU.ncel in-consu.glel' productJ). 

Borrower &lull promptly give Lender written notice 'of (I) any investlgation, claim, <kmlDd, lawsuit 
or other action by any governmenW or regulatory ageney or pri~ patty Involving !be Property aDd any 
Huatdous Substance or Envil'ODtOenta.l Law of whleh Borrower has act1Ial. kDowledge, (b) lIlY 
Environmental Condition, Inc\odinj: but nol limita1 10, any i!pillina;, leaking, di$charge, releue or threai of 
release of any Huardous SUbsW\Ce, IJId (c) any eoooiticn caused by the presence, use or release of a 
Hnardoul SUMtancc wbicb idverxly affccu the value of the Property. If BorrowCT \earns, or is notified. 
by any govenunental or reiUbto[)' Ullhority, or any private party , thai any removal or Olber remediation 
of any Huan;Ious SUb3tance &1'fettiD& the Property is~, Borrower shall prompdy like all ~ 
remedial actions In aceordance with Environmtllllai Law. Nothina: herein shal1 f;lelte any obligation on 
Lender for an Environmental Oeanup. 

"-11 .... form 3G44 1/01 
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NON-UNIFORM COVENANTS. Borrower aDd UDder!ultbet covenant md lJI'UI &I follows: 
U. AcceJeratloPi ~. Lto4er sbal1 &i'fe IIOtIce to Bon-owa- prioc- 10 ~D folJow1q 

Borro-r. bracb of .nt (OYelWII or ap'ftIIImt ill tldi S«urity lPItnzmeDt (but DOt prior to 
aeode.ratioa uodci- S«tion II __ Appl1eable Law pnrrides othn'wbe). The ootice.1balI tpedfy: It) 
the cWaulti (b) the actIoD rrqulred to CUR tile. iWaulti (t) • dak, !WI lea tb&Il JO dayt lrom the diu 
the DOtIoe Is Ii~ to Botrowa' •. by whim the dtCault mUll be Qlml; a.IId (d) that !sOuR 10 CUR the 
def.ult 011 or bd'ore tbe date.pedlkd la ~ DOtke will f'fIfIIlt in acuJtontioa 01 the IUQII ~ by 
th1I Security Iattrumem a.IId uU or the Proputy. The POtlce sbal1 lurtber ]plona Borrowu 01 lbe 
rlJhI. to relnIWe after .cctI.«adoa aDd the ri&bl to briP&: • court acrioa to ..at the ~mce or 
a def.u11 or any Olbtr der_oI Borrowu'to ~OD ud. sale. U the del,ull IlIIOt cured Oil or 
Wore tbe date .pedntd ill the IlOtice, Lender.t fU: optilln IN.y rtquire inulIedlaIe payment 1.0 l'uIIet 
.u ,UDlI ~ by IhlI Stauil1 Inttrummt without fUrther danaDd aod _y I.oyou the power 01 
Ple and any other rtmedId pmniued by Applicable. Law. Lender IbalI be eotft1cd 10 (OIJeC:t aU 
uptDHf 1Dcurred In punu1na the remedi~ p['Oyided 1.0 lbU Sectionll, lndudinz. but IlOlIimlled 10, 
reuonable .llOrneya' f_ and tUtS oilitle nidmoe. For the pUrpoila of thit SectlOil 21, the ttnlJ 
"LaKIer" I.oeluda IQJ' bolder or the Note who Is eI1t111ed to reedn Plymtoll wuJa- the Note. 

If Lendtr iDvoita the power of salt, Lendu or Trustee sbaU &in notJce of tbe time, place and 
terms ot tale by pott1na aod nUIlI the noUte at Ieut 11 days prior 10 sale II prcmdtd by Applicable 
Law. LeIIdu shall mail. (Opy ot the ootiu 10 BOrTOWU io. the IIlIllDeI" pratrlbed by Applicable. 
Law. Sak sbaU be OlIldt .t public: ven~ Tht. sale must bqlD al the time Ilaltd hi the notkc! of Mle 
01' DOt lata- than three bouts .nu that time IUId between the boun; of 10 a.m. and 4 p.m, OIl lbe lInt 
Tuaday ot the month. BotTower .uthorUa 1'ru$tee to sell the property to lbe hi&b~1 bidder for cath 
hi ooe or mort partcIa and in any or6u Ttu5tte dttum1De$. Lender or ItI ck:IIpee DUly purdwe tile 
Property .1 '111 .. Ie. 

Tnutte Iball cklIyer 10 the putdwer Trustee', deed COIIftYiP& tnddlWible title to the Property 
wilb (OvwantI 01 penl warranty from Borr-owtt. Borrowtr c:ovtoallU aad qrea to cIeImd 
~Iy tM putdwer'. title to the Property /lIaiNt .n dalmt and demau.dI. TIle redtalt hI tile 
Trustee'. deed IhaII btl prima fide ~ of the truth of the ttaltnitntl!NOde therein. TruIlet sbaU 
.pply the procudI of the ale hi the followia& order: (.) 10 an expmses of tbeak, lIIchull..." but 1101 
limited to, reuonable 'I"ruIlee', ..... d attoroeys" fees; (b) to all fLUQJ i«1lnd by this Seo.aril)' 
lPItn&mlll.t; ..... eS (e)..,. uaII to the ptrIOD or petSODS IepIly entitltd to IL 

U lb. Property Is .old ~ to this SediOD 21, Borrowa' or any perIOD boldiJlc potte.lon or 
II. Proper1J throu&b Borro-ftr sbaJI immediately sw-rmder ~oa of tbe Property to tbe 
pwdr.uotr.1 that Ale.. U ~ Is not 1U.I'T'eDdend, Bon'owt:r or IUCb puIOo Ilr.all be. tmmI,t 
.ufTetaDCe.nd may be removed by wril of ~ or 0Ihet- court ~I' 

13. Rd-. Upon jHI)'lIIent of all sums secured by !his Security InstruI!Ienl, I..enda sball provide a 
release of !his SecuriIy lnsa'wneIlt to Borrower or Bono_'J dcalpled /lien!. ill. ICCOfISance wilh 
Applicable La..... Borrower ahaIl pay Illy rec:orcWiOQ CO$U. LeOOer lIII.y tbarte Borrower • fee tor 
relealma IhiI Stcwi1y lnItrument, but OIlly if !be fee is pt.id to , third pIl't)' for seMteI re!VO'Iem IIIC1Ihc 
tharalDa: of tbe fee u permitted UDder Applk:Wle Law. 

14. Substitute Tnlfleei TrlIIt.ee Uabillty. A.11 rights, ranedid aad dulieI: of TnIIIoe WIder thUi 
Securiry lIr.atNmenI may be exercbed or performed by one or IIIOR truSlCeI ICtina alone or toJethcr. 
Leoder, ar.11I opilim aII.d with or without cause, may from lime to time, by power of IllOroey or otberw!sc, 
Il:II1OVe or 'lIbJ1itulC Illy UUStee, acid. Ollit or moll: ttu.stees, or appoinl. • I\IC'.UUOf ttultte to any Trustee 
without tile DeeeIaIry of any t'orma1Jry ocher than. dC$i&oatioo by LcDder in writinr; . WithOlllany funhu 
let or conveyance of !be Property the substilute, additiooal or 51lQCIeMOI' "tnlSlot Ihall bec:ome vested wilb 
!be title, riJbu, rermdles, powers and dlltJ~ conferred upon Trustee herein and by Applicable Law, 

\/Mp ...... \TXI "'_, 
NPTX771O(O&'lOO'7) I 041-61a1H) 
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Trustee lhaIl DOt be liable If actiog upon any OOtlce, request, 1:OIl3mlt, demand, awemmt or othet 
document believed by Trusteo to be C()rrcct. Trustee ahal! DDt be liable for any aCI: or omission unlesllIUCh 
act or omlJsjon ill willful. 

25, Subroption. luJ.y of the prooeedl of the Note used to take up outstaDding liens apinst all or any 
part of the Property bve been advanced by I..eQkr at Borrower's request and upon Borrower:, 
Tepre$CDtltion !Iw IUth amoWll3 are due mel are JeWred by valid. liens agalnit the Property. Lender shall 
be IlUbropted to any and all rights, superior titles, liens and equities owned or elaimed by any owner or 
holder of lily OIIWandini; liens mI1 debts, regan1les:J of whether said liens or debu are acquired by Lender 
by uslgnment or are releued by ~ bolder tIlereof upon ~t. 

16. Partlall.ovalidlty. In the event any portion of the SUI'WI lnttIIdcd to be.1ltCUnd by this Security 
ln3trument ea.nnot be lawfully SOCIIred bereby. paymellts in reduction of such $UIIl$ Iball be applied rust to 
Iho$e portions tlI)t securec1 ~reby. 

17. PurthaK Moneri Owelty or PartltIooi.Renet\'alalld Extmdo.n of Uent AlaiD$I: Homestead 
Property; AdaJo"ledJment of CUb Ad,..n~ Apinst NOb·Homestead Property. Check box III 
appllc:able: 

o Purchase MoDe)'. 
The funds advanced to Borrower WIder the Note were used 10 PIIY all or pan of the purclwe price of 

tile Propeny, The Note also Is primarily ICCIJlUl by !be vmllor'l lien retainod in the deed of even date with 
this Security Iostrumau converina; the Property 10 Borrower, whkh vendor's lien Iw been assigned to 
Lender, this Security lrutrwnent beina additiOllal security for sucb vtDdor's lien, 

o Owelty of Partition. 
TIlt Note repre$CDtS furlcU advanced by Lendu at tile spocW instanee mel request of Borrower for the 

purpoae of acquirina the entire fee .simple title 10 tile Property and the existence of.III owelty of panilioo 
imposed apinst the entimy of the Propeny by a court order or by a written agrwnenl of Ihe parties to tile 
partition to 1IeCU~ the payment of the Note is expressly acknowledged, C()1lftsscd mel &rmted. 

I]] R_waland Extension or utni Ap10st Homestead Property. 
The Note is in teneWIl md extension; but not in extinguWunerat, of the indebtedness described on the 

.ttacbed RmewaI md Elttension Exhibit which is incorporated by referelK%. Lendel: is expres.sly 
JUbmgaIed to all tight!, liens and remedies securing me original bolder of I DOte evideDcillg Borrower's 
indebtel1nesli md tile ori&inal liens 8Kllrin& the io.debtec:lnes:s are renewed and extended to the elm of 
maru.rity of the Note in renewal and ex~on of the indebted.ness, 

o Acknowledp1ent of Cash AdYI.Dced Apinat NOD·Homestead Property, 
TIlt Note represeou fuodJ advanced to Borrower 011 this day at Borrower's request and Borrower 

leblowledges !eeeipt of lIUCh l'unds, Borrower ,UIes tb..al: Borrower does tlI)t now and docs!Xlt iJltend ever 
10 reside on, use In any manner, or claim the Property secured by \his Sceurity lostrumcnt .. I business ot' 

residential homestead, Borrower disclaims all homestead rights, Interests and exemptions related 10 the 
Propeny, 

la, Loa.n Not a Home Equity Loan, 'The Loan evickoced by the Note 11 DOt an c:xteDllon of eredIt 
as defined by Sectloo 50(&)(6) or SectIon SO(a){7), Article XVI, ot the Tex:at ColUtituUon. It the 
'Pn)pr.rty 11 used as Borrower'. ~deuce, thm Borrower agrees that BoITOWU will rece.ln no cub 
from the Loan evidenced by the Note and that any ad'l'l.Q(U uot 1leCa$If1 to purcha$e the Property, 
utiop15b an owelty lien, complttl constructio.n, or RlRW and utend a prior lien apinst the 

..... , ... ,' Form 3044 1/01 
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PropertY. will be UKd to reduce the balaoce nldeDcut by the Note 01' tudllMn will be modlned 10 
nldtno! the COIT'ect Loan balaoc:e. at Ltoda'. option.. Borrowtr .Ifftt 10 execute &n1 
Iioeumenbtklll DlCCIN.I'J to comply with ddt SediOll13. 

BY SIGNING BELOW. Bonowef IOCeptI IDCl J&r=I 10 the ~ am c.oYeDIIUS corualDCd 111 tbIJ 
Scc:urity lnItru!netll and 10. Illy Rider uetUUd by Borro1O'cr am!. R:COfded witb It. 

--------------~ ,~ . o.n-

________________ -: (SW) --
--------------~ (~ ..... -

GIUtOOlty c . !'tORSI! 

-----------------:("") 
.",-

--------------~ (~ ....... 

________________ -: (SW) ....... 

-----------------:'''") 
.",-

VMP ... AtTlQ IOl'OCl 
MPT'X7770(I)6IlOO7) I Ot7~U 

.... 11 .. 1. Fo ... ~ 1/01 
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Sf ATE OF TEXAS 
Counlyof (01\:1'\ 

Befo~1IlC ~J..n ... S. (l....t..4!.(I'«...\ci 
GREGORY C. I«>RSE, AN I.INMARRI&D MAN 

mown to me (or provul to me on !be oath of 

on dtis day personally appeared 

or through 1?i'XAS' l>oII..IVC'IU' t./ c.E Iols b ) to be tbe penon wbox IlllIlC b sublcribed to the 
foregoing inmument Uli1 acknowledp:! to me that heJ,beIthey eJ[DClUed the ~ for !he purpoxs am 
CI.lD$ideration!herein e:q)~. 

Given ww1er my hand aDd seal of offiCe this 2008 . 

,s..I, 

e SANDRA S. MAAFIELD 
" NoIaty PubIc: W STATE OF TEAAS 

WI' Comm. &,. _. n. :KI1' 

My Co.mollssion Expireil: /1 Ja-q/ iJ<Ilf 

VMI'··'Amo lO~ ,..." .... Fotm 3044 HOI 
MFI'X7rn) (Ilo!(lOO'I) I Ot7~ 
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EXHIBIT 397
Escrow File No.: 0712270 

EXHIBIT II A" 

LOT 4, BLOCK B, ROLLING RIDGE ESTATES - PHASE 1, AN ADDITION TO THE 
CITY OF MURPHY, COLLIN COUNTY, TEXAS, ACCORDING TO THE PLAT 
THEREOF RECORDED IN VOLUME N, PAGE 304, MAP RECORDS, COLLIN 
COUNTY, TEXAS.TOGETHER WITH A CERTIFICATE OF CORRECTION, FILED 
SEPTEMBER 4, 2002, RECORDED IN VOLUME 5246, PAGE 545, DEED RECORDS, 
COLLIN COUNTY, TEXAS. 
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RENEWAL AND EXTENSION RIDER 

The note hereby secured is given in renewal and extension of the sum(s) left owing and 
unpaid by Grantor(s) herein upon the following iDdebtedness(es): 

Tbar. GIlt cerraiD promiJSOf}' ~ iD !be origiDIJ prineipfl ImOWII of $314.000.00, daaed 
Dfce11lbtr 18, l OOl., cueuted by GREGORY C. MORSE , payablo to Ibe order o{"MERS" AS 
NOMINEE FOR GREENPOINT MORTGAGE FUNDING, INc., _ fully doseribed .ill. l 
Deed of Tnat of ~ven eWe therewifh. exeeur.ed by GREGORY C. MORSE 10 G. TOMMY 
BASI1AN. TRlJS'IEE(S) and reeordocI in Vol~ 600:5. Page )911, olthe Deed of Trust Rec.ords 
of COLLIN CounIy. Texaa, and saki r:IQ(e btiDg soeIJI'ed by said Deed of Tnut Lien and beina 
.dc!itiooaUy ~ by l v-son Ueo ~ in Deed of eYm date Ibaewith reoardod in 
Vohune 5313, Pq~ 5].41 oftbe Deed ReeordJ of COLLIN Counry. Texu; 

thaI one certaia promissory note in IbB ori&fml princ:ipa.t IllDOUDI ofS40,500.00, ~ Dtce.be:r 
18, 10112., exotUIOd by GJlEGORY C. MORSE • ~ to rbe order of "MRRS" AS 
NOMlNl:E FOR GREENPOINT MORTGAGE FUNDING, INC. _ Mly deseribed in • 
Deed ofTrusc of cvt:D dale therewilh, exeeuted by GREGORY C MORSE 10 G. TOMMY 
BAS1'1AN, TRUSTEE(S) and rceorded In VolW1J~ 600S, Page3~37, oftbe Deed o{T1IIStRec.ords 
of COLLIN County. TextS, and saki DOlO beina I«'IIIlId by WeI Deed olTrusl UeI1lDd beina 
additiooa11y MCW'ed by • VC!Idor', Lica rr:Wned ill Deed of even _ IherewiIb recordM ill 
Volume5313, Pqe 5241 or~ Deed Reeonb ofCOLLJ1'( County, Texu; 

said lien(s) being against the herein described property and which said lien(s) have this day been 
transferred and assigned to HOMECOMINGS fDIlANClAL, LLC (FIKfA HOMECOMINGS 
FINANCIAL NElWORK. INC.), and it is expressly agreed by Grantor(s) herein that said 
nole{S) and lien(s) are hereby renewed, extended and carried forward in full force and effect to 
secure payment of the note hereby secured; and if DOt the original owner and holder or if not 
previously subroga1ed, the bolder of the Note hereby secured is hereby subrogated to 8n the 
rights, powers and equities of the original owner(s) and holder(s) of the above described 
indebtedness. 

GREGORY C. MORSE 

Rfl/EWdLdNPf.X1'ENSIONRIDER-Page 1 0(1 
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PLANNED UNIT DEVELOPMENT RIDER 
THIS PLANNED UNIT DEVELOPM ENT RIDER Is mad. this JRD dey of 

MARCH, l008, and I. incorporated Into and shall be 
d.emed to amand and supplement the Mortgage, Deed of Trust, or Security Oeed (the 
"Security Ins trumant") of the same date, given by the undersigned (the '''BQflowa,") t(I 

secure Borrower's Nota to 
HOMSCOHINGS PtNANClAL, LLC (P!X/A HOMECOMINGS FINANCIAL NETWORK, INC.) 

\the "Lander") 01 the slme date and covering the Property described in the Security 
Insuument and located at: 
2ll HIGH POINT DRIVE 
PIJINO, TX 7S0!J4 

[Property Addrssa) 
The Property includes, but i, not limited to •• percel 01 Illnd imprOVed with II dw,lUng. 
together with omer such parcels end certain common .fau and fleilides, at described in 
COVENANTS, CONDITIONS, AND RBSTRICTIONS 

(th8 "O,<:I"lIllon" ). Thl Property Is 8 par i of 8 plllnnad unit development known as 
RO~ING RIDGE ESTATES 101 

[Name ot Plannad Unit Development[ 
[ttle ·PUD' ). The Property also Jncludu Borrower's interest In the hQmeownorl association or 
equivelent entity owning or menaglng the CQmrnon aieas and facilities of the PUD (the 
'Owners Association') and the uses, benetits and proceedl of Borrower', interest. 

PUD COVENANTS. In addition to the covenants and agr .. mants made In the Security 
Instroment, Borrower and lander further covenant and egree es tollows: 

A. PUD Obligations. Borrower shall perform all of Borrower', obligations under the PUD', 
C0031iruenl Documents. Tha 'Constltuant Documents' are the (iJ D&eiaration; (ii) articles 01 
Incorporation, trust instrument or any equivalent document which creates the OWn&f$ 
Association; and {til) any by-laws or other rules or regUlations of the Owners Association. 
Borrower shall promptly pay, When due, all dues and assessments Imposed purluant to the 
Constituent Documenl,. 

MUlTISTATE PUD RIDER - Single Family - fannie Mae/Freddie Meo UNIFORM INSTRUMENT 
Form 3150 1/01 MfCt*lMIOII%OIHIII041 ...... "" I . 
Wohers KJuwar Financial Servicas Page 1 of 3 InitIals: ~ 
VMp·-7R (0411).01 
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B. Property Insurance. So long IS the Owr'ltlrs Association maintains, with a generaltv 
accepted insurance carrier, a "master" or "blanket" policy insuring tM Property which is 
satisfactory to Lender and which provldu insurance coverage In the amounts !including 
deductible Ilvel,), for the perJods, and again,t lou by fire, huarda included within the term 
"eKtanded coverage," and eny other huard" including, but not limited to, 8arthquskes and 
floods, for which Lender requires insurance, then: til Lender weives the pfovislon In Section 3 
for the Periodic Payment to Lender of the yeafly premium installments for property insurance 
on tha Property; and !ill 80flowe,'a obligation under S&etion 5 to maintain property insurance 
coverage on the Property II deemed latisfied to the extent that tho required covafage Is 
provided by the Owners Assocletlon policy. 

What Lendar require. u a condition of this waiver can changa during the term of the 
loan. 

Boflower shall give Lender prompt notice of any lapse In required property Insurance 
coverage provided by the muter or blanket policy. 

In the event of a distribution of property insurallCe proceed, in lieu of restoration or 
repair following a loss to the Property, or to common alias and facilities of the PUO. any 
proceed, peyeble to Borrower are hereby assigned Ind .hall be paid to Lendl!. Lendar thall 
apply the proceeds to the sums secured by the Security Instrument. whethar or not then due, 
with the exceu, if any. paid to Borrower. 

C, Public Uability Inl Ulance, Borrower shall taka such actions al may be re .. onable to 
Insure ttult the Owners Association maintains a public liability Insurance policy acceptable in 
lonn, amount. and extent of covarage to Lende,. 

D. Condamtlation. The pro«led. 01 any_ award or claim for dameges, direct or 
consequential, payeble to Borrower in connection with any condemnation or other taking 01 all 
or any pert of the Property or the Common arell, and facilities of ttle PUO, or for any 
conveyence in li8\.l 01 condemnation, are hereby anlgned and .hal! be paid to Lender. Such 
prOCllds shall be applied by Lender to the .ums sacured by the Security Instrument as 
provIded In Section 11. 

E. Lender's Pl'for. ConNnt. Borrower shall not. except after .notice to Lander and with 
Land,,'. prior wrftten connnt, either partition or subdivide the Property or conse.,t to: til the 
abandonment 01 tlllmination of the PUO, except for abandonment or terminatIon requIred by 
law In the case of substantial deslluction by fire or other casualty or In tha case of a taking 
by condemnation or eminent domaIn; Iii) any amendment to any provision of .ths ·Constituent 
Documents" il the provision Is lor the · expreaa benefit 01 Lender; (iill termination of 
professional managemant snd assumption 01 self·management 01 ttle Owne,", Association; or 
!Iv) any action which would have the effect of rendering ttuI public liability insur .. nce coverage 
maintained by the Ownera Association unacceptable to Lender. 

F. Remedle •. If BorrowlII does not pay PUO dues end assessments when due, then 
Lender may pay them. Any emounta di.burud by l ender under thl, paragraph F .hall become 
additiona! debt of Borrow" secured by the Security In$trument. Unless Sorrowef and Lander 
agree to other terms 01 payment, the" amounts shell baar interest from the date of 
dlsbur.ament at tha Note rate and shall be payable, with interest, upon notice from Lend&( to 
Borrower requesting payment. 

VM~·7R 10411 ).01 Page 2 of 3 
Initiellil:~ 

Form 31 601/0.1 __ .~/S""._'" 
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, 

, , 
(>',; j, ".1 

ev SIGNING BELOW, Borrow' r acelptl and agrees to tfii1ifml andcoveMMs conUlinJin 
II'!I. PUO Rider. 

" , 
---:;:;::--:-::--'-___ ---::-(5111111) " 

~ y1 -sorrow.t 
GRBGORY C. HORSE l!1 .• , 

" 

_ _________ _ --::- ISelllJ 
·Borrow" 

________ _ __ --::-IS.II) 
·Borrow,. 

--------------;;:c ISI81) 
-Borrow.r 

- _ _____ ____ ---;;:cIS.'J) 
-Borrow • • 

_____________ ;;:, 15 .. 1) 

-Borrow.r 

__________ --::- IS.. I) 

-Borrow., 

VMP'·7R (041 1).01 ___ '0",_ Pig. 3 of 3 

'll .od .rod II_rOe<! 
Ol i lal . l _ I I .. 11_01_ 

'I","~ 
CoHI" CoUf'IIY , n:1I,II5 
p , u ,2QQIt 001 , \1 ,$6 PI! 

,96 ell CUIlIID 

~"oeo3"'" 

Form 31S0 1101 

--

" lilT 

_.0 
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THE STATE OF TEXAS I, Stacey Kemp County Clerk, 
COUNTY OF COLLIN Cour1 Collin Cwnty. Te)(as 
Do hereby cerlify thaI the foregOing InSTrument of writing is 
a lull, true and COfrect COP.Y the Ins~,J I as filed 'Of,,-o 
recor . my oft' the de 01 , 20 ~ 

No 0 '/0/30 
Witness my h,~ and off . 

Texas, this -L.::L day 01 
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                 Prospectus supplement dated February 7, 2008 (to prospectus dated April 9, 2007)

                                                   $118,331,330
                                            RALI Series 2008-QR1 Trust
                                                  Issuing Entity

                                         Residential Accredit Loans, Inc.
                                                     Depositor

                                        Credit Suisse Securities (USA) LLC
                                                Sponsor and Seller

                         Mortgage Asset-Backed Pass-Through Certificates, Series 2008-QR1

The trust assets consist  primarily of the Residential  Accredit Loans,  Inc.  Mortgage  Asset-Backed  Pass-Through
Certificates,  Series  2006-QS11,  Class I-A-2,  and the Residential  Accredit Loans,  Inc.  Mortgage  Asset-Backed
Pass-Through  Certificates,  Series 2006-QS12, Class II-A-15, which were previously issued by trusts established by
the  depositor.  Those  underlying  certificates  represent  interests  in  separate  pools of one- to  four-family
residential mortgage loans.

Offered Certificates

The trust will issue 9 classes of  certificates  designated  Class I-A-1,  Class I-A-2,  Class I-A-3,  Class I-A-4,
Class II-A-1,  Class II-A-2,  Class II-A-3,  Class R-I and Class R-II,  which will represent the entire  beneficial
interest  in the  trust.  All of  such  classes  are  offered  hereby.  There  will  be no  cross-collateralization
between the groups of Class I and Class II certificates.

Certain classes of certificates are exchangeable for other classes of offered certificates as further described
in this prospectus supplement.

Credit Enhancement

Credit  enhancement for the certificates  consists of subordination of certificates in the underlying series to the
underlying  certificates,  as described in this  prospectus  supplement.  There is no credit  enhancement  provided
directly to the offered certificates.

Distributions on the  certificates  will be on the 25th of each month or, if the 25th is not a business day, on the
next business day, beginning February 25, 2008.

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm
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You should consider carefully the risk factors beginning on page S-15 in this prospectus supplement.

Neither the Securities and Exchange  Commission nor any state securities  commission has approved or disapproved of
the  certificates  or determined  that this  prospectus  supplement or the prospectus is accurate or complete.  Any
representation to the contrary is a criminal offense.

The  Attorney  General of the State of New York has not passed on or  endorsed  the  merits of this  offering.  Any
representation to the contrary is unlawful.

The certificates  represent  interests only in the trust, as the issuing entity, and do not represent  interests in
or obligations of Residential  Accredit Loans,  Inc., as the depositor,  Credit Suisse Securities (USA) LLC, as the
sponsor, or any of their affiliates.

Credit Suisse  Securities  (USA) LLC will offer the classes of  certificates  listed above to the public at varying
prices to be determined at the time of sale.  The proceeds to the depositor  from the sale of the  certificates  to
Credit Suisse Securities (USA) LLC, as underwriter,  will consist of the deposited underlying  certificates,  which
the depositor will receive from Credit Suisse Securities (USA) LLC, as underlying  certificate  seller. The offered
certificates  will be purchased by Credit Suisse  Securities  (USA) LLC on or about  February 8, 2008.  See "Method
of Distribution" in this prospectus supplement.

                                                   Credit Suisse

                                                    Underwriter

                               Important notice about information presented in this
                                     prospectus supplement and the prospectus

We provide  information to you about the  certificates in two separate  documents that provide  progressively  more
detail:

•        the  accompanying  prospectus,  which provides  general  information,  some of which may not apply to your
         series of certificates; and

•        this prospectus supplement, which describes the specific terms of your series of certificates.

In order to make an investment decision regarding the Class I Certificates  offered by this prospectus  supplement,
you must read carefully the Prospectus  Supplement  dated February 7, 2008 and Prospectus  dated April 9, 2007 (the
"RALI  2006-QS11  Underlying  Offering  Document"),  attached  as  Annex A to  this  prospectus  supplement,  which
describes specific terms of the Residential Accredit Loans, Inc. Mortgage Asset-Backed  Pass-Through  Certificates,
Series 2006-QS11, Class I-A-2, included in the trust (the "Group I Underlying Certificates").

In  order  to  make an  investment  decision  regarding  the  Class  II  Certificates  offered  by this  prospectus

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm
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supplement,  you must read carefully the Prospectus  Supplement  dated February 7, 2008 and Prospectus  dated April
9, 2007 (the "RALI 2006-QS12  Underlying Offering  Document"),  attached as Annex B to this prospectus  supplement,
which  describes  specific  terms of the  Residential  Accredit  Loans,  Inc.  Mortgage  Asset-Backed  Pass-Through
Certificates,  Series 2006-QS12,  Class II-A-15, included in the trust (the "Group II Underlying Certificates" and,
together with the Group I Underlying Certificates, the "Underlying Certificates").

Annex A and Annex B (the "Underlying Offering  Documents") form an integral part of this prospectus  supplement and
should be read in connection with your consideration of an investment in the certificates.

The depositor's principal offices are located at One Meridian Crossings,  Suite 100,  Minneapolis,  Minnesota 55423
and its telephone number is (952) 857-7000.
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ANNEX C - AVAILABLE COMBINATIONS OF EXCHANGEABLE CERTIFICATES C-1

                                                      SUMMARY

                  The following  summary  provides a brief  description of material  aspects of this offering,  and
does not  contain  all of the  information  that you  should  consider  in  making  your  investment  decision.  To
understand all of the terms of the certificates,  you should read carefully this entire  prospectus  supplement and
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the prospectus,  as well as the underlying  offering documents relating to the underlying  certificates,  which are
included  as Annex A and Annex B  hereto.  Some  capitalized  terms  used in this  prospectus  supplement  have the
meanings  given  below  under  "Description  of the  Certificates-Glossary  of  Terms" or in the  prospectus  under
"Glossary."

Issuing Entity...........................        RALI Series 2008-QR1 Trust.

Title of securities......................        Mortgage Asset-Backed Pass-Through Certificates, Series 2008-QR1.

Depositor................................        Residential  Accredit  Loans,  Inc.,  an affiliate of  Residential
                                                 Funding Company, LLC, or Residential Funding.

Sponsor and Underlying Certificate Seller        Credit Suisse Securities (USA) LLC.

Certificate Administrator................        Residential Funding Company, LLC.

Master Servicer..........................        Residential Funding Company, LLC is the Master Servicer of the
                                                 Underlying Certificates.

Trustee and Supplemental Interest Trust Trustee  Deutsche Bank Trust Company Americas.

Corridor Provider........................        Credit Suisse International.

Underlying Certificates..................        The  Residential   Accredit  Loans,  Inc.  Mortgage   Asset-Backed
                                                 Pass-Through Certificates,  Series 2006-QS11, Class I-A-2, with an
                                                 original  certificate  principal balance of $110,758,000,  are the
                                                 Underlying   Certificates  for  the  Class  I  Certificates.   The
                                                 certificate principal balance of these certificates,  after giving
                                                 effect to  distributions  on the  January  25,  2008  distribution
                                                 date, is approximately  $101,958,257.  These certificates comprise
                                                 approximately  71.11%  of the  outstanding  aggregate  certificate
                                                 principal balance of this class.

                                                 The  Residential   Accredit  Loans,  Inc.  Mortgage   Asset-Backed
                                                 Pass-Through  Certificates,  Series 2006-QS12, Class II-A-15, with
                                                 an original certificate principal balance of $20,744,973,  are the
                                                 Underlying   Certificates  for  the  Class II  Certificates.   The
                                                 certificate principal balance of these certificates,  after giving
                                                 effect to  distributions  on the  January  25,  2008  distribution
                                                 date, is approximately  $16,372,873.  These certificates  comprise
                                                 approximately  50.91%  of the  outstanding  aggregate  certificate
                                                 principal balance of this class.

                                                 The  depositor  and  trustee  for the  Certificates  are  also the
                                                 depositor and trustee for the Underlying Certificates.

Significant Obligors.....................        RALI Series 2006-QS11 Trust and RALI Series 2006-QS12 Trust,  each
                                                 of which is a common law trust  formed under the laws of the State
                                                 of New York.
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Reference date...........................        January 1, 2008.

Closing date.............................        On or about February 8, 2008.

Distribution dates.......................        The 25th of each month or, if the 25th is not a business  day,  on
                                                 the next business day beginning in February 2008.

Scheduled final distribution date........        With  respect to the Class  I-A-1,  Class  I-A-2,  Class I-A-3 and
                                                 Class I-A-4  Certificates,  the distribution  date in August 2036.
                                                 With respect to the Class  II-A-1,  Class  II-A-2,  Class  II-A-3,
                                                 Class R-I and Class R-II  Certificates,  the distribution  date in
                                                 September  2036.  The  actual  final  distribution  date  could be
                                                 substantially   earlier.   See  "Certain   Yield  and   Prepayment
                                                 Considerations" in this prospectus supplement.

Form of certificates.....................        Book-entry:  Class I-A-1,  Class I-A-2,  Class I-A-3, Class I-A-4,
                                                 Class II-A-1, Class II-A-2 and Class II-A-3 Certificates.

                                                 Physical: Class R Certificates.

                                                 See "Description of the  Certificates-General"  in this prospectus
                                                 supplement.

Minimum denominations....................        Class I-A-1,  Class I-A-4 and Class II-A-1  Certificates:  $1,000.
                                                 Class  I-A-2  Certificates:   $2,000,000  notional  amount.  Class
                                                 I-A-3,  Class  II-A-2  and Class  II-A-3  Certificates:  $100,000.
                                                 Class R Certificates: 20% percentage interests.

Legal investment.........................        When  issued the Class I  Certificates  and Class II  Certificates
                                                 will  be  "mortgage  related   securities"  for  purposes  of  the
                                                 Secondary Mortgage Market Enhancement Act of 1984.

                                                 See "Legal  Investment" in this  prospectus  supplement and "Legal
                                                 Investment Matters" in the prospectus.

ERISA considerations.....................        Subject  to  the  considerations   described  in  this  prospectus
                                                 supplement,  the Class I  Certificates  and Class II  Certificates
                                                 are  expected to be  considered  eligible  for purchase by persons
                                                 investing   assets  of  employee   benefit   plans  or  individual
                                                 retirement  accounts.  However,  the Class I-A-1  Certificates may
                                                 not be acquired or held by a person  investing  assets of any such
                                                 plans or individual  retirement accounts before the termination of
                                                 the  supplemental  interest  trust,  unless  such  acquisition  or
                                                 holding is eligible for the exemptive  relief  available under one
                                                 of  the  investor-based   class  exemptions  or  other  applicable
                                                 exemption  described in this  prospectus  supplement  under "ERISA
                                                 Considerations."  Sales of the Class R Certificates  to such plans
                                                 or retirement  accounts are prohibited,  except as permitted under
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                                                 "ERISA Considerations" in this prospectus supplement.

                                                 See "ERISA  Considerations"  in this prospectus  supplement and in
                                                 the prospectus.

                                                Offered Certificates

 _______________________________________________________________________________________________________________________
                                       Initial Certificate       Initial Rating
     Class       Pass-Through Rate      Principal Balance       (Fitch/ S&P)(1)                Designations(2)
 _______________________________________________________________________________________________________________________
 Class I Certificates:
 _______________________________________________________________________________________________________________________
     I-A-1        Adjustable Rate         $        75,000,000     AAA/ AAA       Senior/Super Senior/Retail/Floater/Adju
 _______________________________________________________________________________________________________________________
     I-A-2        Adjustable Rate         $          Notional     AAA/ AAA       Senior/Interest Only/Inverse Floater/Ad
 _______________________________________________________________________________________________________________________
     I-A-3             6.00%              $        12,038,257     AAA/ AAA                       Component
 _______________________________________________________________________________________________________________________
     I-A-4             6.00%              $        14,920,000     AAA/ AAA       Senior/Super Senior/Retail/Fixed Rate
 _______________________________________________________________________________________________________________________
  Total Class I Certificates:             $       101,958,257
 _______________________________________________________________________________________________________________________
 Class II Certificates:
 _______________________________________________________________________________________________________________________
    II-A-1        Adjustable Rate         $        14,737,000     AAA/ AAA    Senior/Super Senior/Retail/Exchangeable/Fl
                                                                                              Adjustable Rate
 _______________________________________________________________________________________________________________________
    II-A-2        Adjustable Rate         $         1,635,873     AAA/ AAA    Senior/Senior Support/Exchangeable/Floater
                                                                                             Adjustable Rate
________________________________________________________________________________________________________________________
    II-A-3        Adjustable Rate         $           0.00(3)     AAA/ AAA     Senior/Exchanged/Floater/Adjustable Rate
________________________________________________________________________________________________________________________
                                          $        16,372,873
 Total Class II Certificates:
________________________________________________________________________________________________________________________
 Class R Certificates:
________________________________________________________________________________________________________________________
      R-I              0.00%              $               100     AAA/ AAA             Senior/Residual/Variable Rate
________________________________________________________________________________________________________________________
     R-II              0.00%              $               100     AAA/ AAA             Senior/Residual/Variable Rate
________________________________________________________________________________________________________________________
 Total Class R Certificates:              $               200
________________________________________________________________________________________________________________________
 Total Certificates:                      $       118,331,330
________________________________________________________________________________________________________________________
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(1)  See "Ratings" in this prospectus supplement.

(2)  AS MORE FULLY DESCRIBED IN THIS PROSPECTUS SUPPLEMENT, THE CLASSES OF CERTIFICATES DESIGNATED AS
     EXCHANGEABLE CERTIFICATES MAY BE EXCHANGED FOR THE CLASS OF CERTIFICATES DESIGNATED AS EXCHANGED CERTIFICATES AS
     INDICATED IN ANNEX C TO THIS PROSPECTUS SUPPLEMENT.

(3)  As of any date of determination, the certificate principal balance of the exchanged certificates will be
     equal to the aggregate certificate principal balance of the exchangeable certificates, as described in this
     prospectus supplement.

Other Information:

The aggregate initial  certificate  principal balance of the certificates  shown above may not equal the sum of the
certificate principal balances of those certificates as listed above due to rounding.

Interest on the Class I-A-1, Class I-A-2, Class II-A-1, Class II-A-2 and Class II-A-3 Certificates will be
determined as follows:

____________________________________________________________________________________________________________________
   Adjustable Rates:          Initial                  Formula                  Maximum              Minimum
____________________________________________________________________________________________________________________
                                                                           7.50%, subject to
      Class I-A-1             4.54000%               LIBOR +1.40%            the available            1.40%
                                                                               funds cap*
____________________________________________________________________________________________________________________
      Class I-A-2             1.46000%              4.60% - LIBOR                4.60%                0.00%
____________________________________________________________________________________________________________________
     Class II-A-1             3.87625%               LIBOR +0.50%                7.00%                0.50%
____________________________________________________________________________________________________________________
     Class II-A-2             3.87625%               LIBOR +0.50%                7.00%                0.50%
____________________________________________________________________________________________________________________
     Class II-A-3             3.87625%               LIBOR +0.50%                7.00%                0.50%
____________________________________________________________________________________________________________________
*   With respect to any distribution date on or before the distribution date in January 2012, the available funds
cap will be 6.00% per annum plus amounts, if any, paid pursuant to the corridor agreement, expressed as a per
annum rate, and with respect to any distribution date after January 2012, the available funds cap will be 6.00%
per annum.

The Class I-A-2 Certificates do not have a certificate principal balance.  For the purpose of calculating
interest payments, interest on the Class I-A-2 Certificates will accrue on a notional amount equal to the
certificate principal balance of the Class I-A-1 Certificates immediately prior to the related distribution date,
which is initially equal to approximately $75,000,000.

Class I-A-3 Certificates:
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The Class I-A-3 Certificates are comprised of the following two components:
 ___________________________________________________________________________________________________________________
   Component   Initial Component Certificate Principal   Pass-Through Rate                Designations
                               Balance
 ___________________________________________________________________________________________________________________
    I-A-3A                   $10,196,257                       6.00%            Senior/Senior Support/Fixed Rate
 ___________________________________________________________________________________________________________________
    I-A-3B                    $1,842,000                       6.00%            Senior/Senior Support/Fixed Rate
 ___________________________________________________________________________________________________________________

Holders of the Class I-A-3 Certificates may not transfer these components separately.

Underlying Certificates:

Payments  on the Class I  Certificates  will be made  solely  from  amounts  received  with  respect to the Group I
Underlying  Certificates and the corridor agreement with respect to the Class I-A-1  Certificates.  Payments on the
Class II  Certificates  will be made  solely  from  amounts  received  with  respect  to the  Group  II  Underlying
Certificates.

                                        TRANSFER OF UNDERLYING CERTIFICATES

     The diagram below  illustrates the sequence of transfers of the underlying  certificates  that are included in
the trust.  Credit Suisse  Securities  (USA) LLC will, on the closing date,  sell the  Underlying  Certificates  to
Residential  Accredit Loans, Inc., as the depositor.  The depositor will then transfer the Underlying  Certificates
to the  trustee,  on  behalf of the  trust  that is the  issuing  entity.  The  trustee  will  accordingly  own the
Underlying  Certificates for the benefit of the holders of the certificates.  See "Trust Agreement-The  Trustee" in
this  prospectus  supplement.  For a  description  of the  affiliations  among  various  transaction  parties,  see
"Affiliations Among Transaction Parties" in this prospectus supplement.
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The Trust

The depositor  will establish a trust with respect to the Series  2008-QR1  Certificates,  under a trust  agreement
dated as of January 1, 2008 among the depositor, the certificate administrator and the trustee.

On the closing date,  the depositor  will deposit the  underlying  certificates  into the trust.  In addition,  the
supplemental  interest  trust  trustee  will enter into a corridor  agreement  for the  benefit of the Class  I-A-1
Certificates.  Each  Class  I-A-1  Certificate  will  represent  a partial  ownership  interest  in the trust and a
partial ownership interest in the supplemental interest trust.

The Underlying Certificates

The underlying  certificates  relating to the Class I Certificates  were issued by the RALI Series 2006-QS11 Trust.
The RALI Series  2006-QS11 Trust issued 19 classes of certificates  backed by two loan groups,  including  thirteen
classes of senior  certificates  (which include the Class I-A-2 Certificates that constitute the related underlying
certificates) and six classes of subordinate certificates.

The  underlying  certificates  relating  to the Class II  Certificates  were  issued by the RALI  Series  2006-QS12
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Trust.  The RALI Series 2006-QS12 Trust issued 33 classes of certificates  backed by two loan groups,  including 27
classes  of senior  certificates  (which  include  the Class  II-A-15  Certificates  that  constitute  the  related
underlying certificates) and six classes of subordinate certificates.

The RALI Series  2006-QS11  Trust and the RALI Series  2006-QS12  Trust are  referred to herein as the  "underlying
trusts."

The Mortgage Pools

As of the reference  date, the mortgage pool  comprising the RALI Series  2006-QS11  Trust consisted of 2,521 fixed
rate  mortgage  loans  with  terms to  maturity  of not more than 30 years with an  aggregate  scheduled  principal
balance as of the reference date of approximately  $588,180,143,  after deducting  payments due during the month of
the reference date.

As of the reference  date, the mortgage pool  comprising the RALI Series  2006-QS12  Trust consisted of 2,204 fixed
rate  mortgage  loans  with  terms to  maturity  of not more than 30 years with an  aggregate  scheduled  principal
balance as of the reference date of approximately  $424,164,277,  after deducting  payments due during the month of
the reference date.

The properties securing the mortgage loans include  single-family  detached properties,  properties in planned unit
developments, two-to-four family units, condominiums, townhouses, cooperative units and condotels.

Generally,  the mortgage loans were originated  using less stringent  underwriting  standards than the underwriting
standards  applied by certain  other  first lien  mortgage  loan  purchase  programs,  such as those of Fannie Mae,
Freddie Mac or the depositor's affiliate, Residential Funding Mortgage Securities I, Inc.

The mortgage pool  information  described  herein relates to the mortgage pools for the RALI Series 2006-QS11 Trust
and the RALI Series 2006-QS12 Trust as of the reference date unless otherwise provided herein.

For additional  information  regarding the RALI Series  2006-QS11  mortgage pool see  "Description  of the Mortgage
Pool" in Annex A to this prospectus  supplement and for additional  information regarding the RALI Series 2006-QS12
mortgage pool see "Description of the Mortgage Pool" in Annex B to this prospectus supplement.

Distributions on the Certificates

General.  The master servicer  collects  monthly  payments of principal and interest on the mortgage  loans.  After
deducting  any  reimbursable  expenses and advances and its  servicing fee for the  underlying  trusts,  the master
servicer  will  forward all  collections  on the  mortgage  loans,  together  with any  advances  that it makes for
delinquent  principal  and interest  payments,  to Deutsche  Bank Trust  Company  Americas,  as the trustee for the
holders of the underlying  certificates.  The amount  available for  distribution  to the holders of the underlying
certificates will include:

         •    collections of monthly payments on the mortgage loans,  including  prepayments and other  unscheduled
              collections plus
         •    advances for delinquent payments minus
         •    the fees and  expenses of the  subservicers  and the master  servicer,  including  reimbursement  for
              advances.
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On 25th day of each  month,  or if the 25th day is not a  business  day,  the next  succeeding  business  day,  the
trustee for the underlying  certificates  will  distribute the amount  remitted to it by the master servicer to the
holders of the  underlying  certificates,  in the amounts and  priorities as set forth in the  underlying  offering
documents.

See  "Description  of the  Certificates-Interest  Distributions"  and  "Description  of the  Certificates-Principal
Distributions on the Senior Certificates" in Annexes A and B to this prospectus supplement.

The trustee  will then  distribute  the amount  received  by it in respect of the  underlying  certificates  to the
holders of the certificates as set forth in this prospectus supplement.

See  "Description  of  the  Certificates-Interest  Distributions  on the  Certificates,"  and  "Description  of the
Certificates-Principal Distributions on the Certificates" in this prospectus supplement.

Interest  distributions.  The amount of interest  accrued on each class of the  certificates  on each  distribution
date will equal:

         •    the pass-through rate for that class of certificates multiplied by
         •    the  certificate  principal  balance or notional  amount of that class of  certificates as of the day
              immediately prior to the related distribution date multiplied by
         •    1/12th minus
         •    the share of some types of interest shortfalls allocated to that class.

See  "Description of the  Certificates-Interest  Distributions on the  Certificates" in this prospectus  supplement
and "Description of the Certificates-Interest Distributions" in the underlying offering documents.

Allocations  of  principal.  Principal  distributions  on the  certificates  will be allocated as described in this
prospectus supplement.

See "Description of the  Certificates-Principal  Distributions on the  Certificates" in this prospectus  supplement
and "Description of the Certificates-Principal Distributions" in the underlying offering documents.

Distributions on Exchangeable Certificates

The  Class  II-A-1  Certificates  and  Class  II-A-2  Certificates  are  referred  to  herein  as the  exchangeable
certificates  and the Class II-A-3  Certificates  are referred to herein as the exchanged  certificates.  Following
the closing date, the holders of the exchangeable  certificates  will be entitled,  for a fee, to exchange all or a
part of the exchangeable certificates for the exchanged certificates and vice versa.

The  exchangeable  certificates  outstanding  on each  distribution  date will be  entitled  to the  principal  and
interest  distributions  for  each  class  of such  exchangeable  certificates  as  described  under  the  headings
"Description of the  Certificates-Interest  Distributions on the Certificates" and "-Principal Distributions on the
Certificates" in this prospectus supplement.  In addition,  such exchangeable  certificates will be allocated their
share   of   losses   and   interest   shortfalls   as   described   under   the   heading   "Description   of  the
Certificates-Allocation  of  Losses"  in this  prospectus  supplement.  On each  distribution  date when  exchanged
certificates  are  outstanding,  those  exchanged  certificates  will  be  entitled  to a  share  of the  principal
distributions,  if  any,  on the  classes  of  exchangeable  certificates,  plus  the  pass-through  rate  on  such
exchangeable  certificates,  as described in this prospectus supplement.  In addition,  exchanged certificates will
bear a proportionate share of losses and interest shortfalls allocable to the exchangeable certificates.
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See  "Description  of the  Certificates-Exchangeable  Certificates-Procedures"  in and  Annex C to this  prospectus
supplement  and  "Description  of the  Securities-Exchangeable  Securities"  in the  accompanying  prospectus for a
description  of  exchangeable  certificates  and  exchange  procedures.  For a  more  detailed  description  of how
distributions   will  be  allocated  among  the  various  classes  of   certificates,   see   "Description  of  the
Certificates-Distributions  on Certain  Classes of  Exchangeable  Certificates",  "-Interest  Distributions  on the
Certificates" and "-Principal Distributions on the Certificates" in this prospectus supplement.

Credit Enhancement

Allocation of losses.  Losses on the mortgage loans are generally  allocated first to the subordinate  certificates
issued by the underlying trusts.

If none of the  subordinate  certificates  issued by the  underlying  trusts  remain  outstanding,  losses  will be
allocated to the underlying  certificates  (except as described below) in proportion to their respective  remaining
certificate  principal  balance or accrued  certificate  interest as further  described  in the related  underlying
offering  documents,  but only with  respect to losses in the related  loan group.  Such  losses  allocated  to the
underlying  certificates  will be  allocated  to the  certificates  in  proportion  to their  respective  remaining
certificate principal balances or accrued certificate interest.

In  addition,  all losses  otherwise  allocable  to the Class I-A-1  Certificates  will be  allocated to the I-A-3A
Component  and all losses  otherwise  allocable  to the Class I-A-4  Certificates  will be  allocated to the I-A-3B
Component,  in each case, as long as that component of the Class I-A-3  Certificates  remain  outstanding,  and all
losses otherwise  allocable to the Class II-A-1  Certificates will be allocated to the Class II-A-2 Certificates as
long as the Class II-A-2 Certificates remain outstanding.

Not all losses will be allocated solely to the subordinate  certificates  issued by the related  underlying  trust.
Losses due to natural  disasters such as floods and  earthquakes,  fraud by a mortgagor,  or some losses related to
the bankruptcy of a mortgagor will be allocated to the subordinate  certificates  issued by the related  underlying
trust only up to  specified  amounts.  Losses of these types in excess of the  specified  amounts and losses due to
other  extraordinary  events  will be  allocated  proportionately  among all  outstanding  classes of  certificates
related to that loan group  issued by the related  underlying  trust with the  exception  of the related  Class A-P
Certificates.  Losses of these types  allocated  to the  underlying  certificates  will be allocated to the related
certificates in proportion to their respective remaining principal balances or accrued certificate interest.

See  "Description  of  the  Offered   Certificates-Allocation   of  Losses"  in  this  prospectus   supplement  and
"Description of the Certificates-Allocation of Losses; Subordination" in the underlying offering documents.

Priority of distributions on the underlying  certificates.  All or a disproportionately  large portion of principal
prepayments  and other  unscheduled  payments of principal on the related  mortgage  loans will be allocated to the
underlying  certificates  as described in the related  underlying  offering  documents.  This  provides  additional
credit  enhancement for the underlying  certificates  by reserving a greater  portion of the principal  balances of
the subordinate certificates issued by the related underlying trusts for absorption of losses.

Corridor Agreement

The  holders  of  the  Class  I-A-1  Certificates  may  benefit  from a  series  of  payments  from  Credit  Suisse
International,  the  corridor  provider,  pursuant  to  a  corridor  agreement  as  described  in  this  prospectus
supplement.  Commencing on the  distribution  date in February 2008 up to and  including the  distribution  date in
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January 2012,  this corridor  agreement is intended to partially  mitigate the interest rate risk that could result
if  one-month  LIBOR  increases  to a rate  greater  than 4.60% per annum,  subject to a maximum  rate of 6.10% per
annum, as described in this prospectus supplement.

See "The  Corridor  Provider" and  "Description  of the  Certificates-The  Corridor  Agreement" in this  prospectus
supplement.

Compensation of Certificate Administrator and Trustee

The sponsor will pay the fees of the certificate  administrator and the trustee.  See "Trust  Agreement-Certificate
Administrator  and Trustee  Compensation."  The servicing fees and other  compensation  payable to the servicers of
the  mortgage  loans  are  described  in the  underlying  offering  documents  under  "The  Pooling  and  Servicing
Agreement-Servicing and Other Compensation and Payment of Expenses."

Advances

For any month,  if the master  servicer  of the  underlying  mortgage  loans does not  receive  the full  scheduled
payment on a mortgage  loan,  the master  servicer will advance funds to cover the amount of the scheduled  payment
that was not made.  However,  the master  servicer may only advance funds if it  determines  that the advance would
be recoverable from future payments or collections on that mortgage loan.

The certificate administrator will not be required to advance any funds.

See "Description of the Certificates-Advances" in the underlying offering documents.

Optional Termination

With respect to each underlying  trust, on any distribution  date on which the aggregate  stated principal  balance
of the related mortgage loans,  after giving effect to distributions to be made on that distribution  date, is less
than 10% of the aggregate  stated  principal  balance of the related mortgage loans as of the related cut-off date,
the master servicer may, but will not be required to:

         •    purchase from the related  underlying trust all of the remaining  related mortgage loans,  causing an
              early retirement of such underlying certificates;
                                                        or

         •    purchase all of the related underlying certificates.

The optional  termination  price paid by the master  servicer will also include certain amounts owed by Residential
Funding Company,  LLC under the terms of the agreement pursuant to which Residential Funding Company,  LLC sold the
related  mortgage  loans to the depositor of the underlying  trust,  that remain unpaid on the date of the optional
termination.

Under either type of optional  purchase,  holders of the outstanding  certificates are entitled to receive payments
as described in this prospectus supplement.

Neither the trustee nor the certificate  administrator  has the right to terminate the trust prior to retirement of
the underlying certificates.
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See   "Trust   Agreement-Termination"   in  this   prospectus   supplement   and   "The   Pooling   and   Servicing
Agreement-Termination; Retirement of Certificates" in the related underlying offering documents.

Ratings

When issued,  the  certificates  will receive ratings that are not lower than those listed in the table on page S-6
of this  prospectus  supplement.  The  ratings on the  certificates  address  the  likelihood  that  holders of the
certificates  will receive all  distributions on the related mortgage loans to which they are entitled.  A security
rating is not a  recommendation  to buy, sell or hold a security and may be changed or withdrawn at any time by the
assigning  rating  agency.  The  ratings  also do not  address  the rate of  principal  prepayments  on the related
mortgage loans. For example,  the rate of prepayments,  if different than originally  anticipated,  could adversely
affect the yield realized by holders of the  certificates or cause holders of the Class I-A-2  Certificates to fail
to fully  recover  their  initial  investments.  In  addition,  the ratings do not address  the  likelihood  of the
receipt of any amounts in respect of prepayment  interest  shortfalls,  relief act shortfalls or payments  received
from the corridor agreement.

See "Ratings" in this prospectus supplement.

Legal Investment

When  issued,  the Class I  Certificates  and Class II  Certificates  will be  "mortgage  related  securities"  for
purposes  of SMMEA.  You  should  consult  your  legal  advisors  in  determining  whether  and to what  extent the
certificates constitute legal investments for you.

See "Legal  Investment"  in this  prospectus  supplement  and "Legal  Investment  Matters"  in the  prospectus  for
important information concerning possible restrictions on ownership of the certificates by regulated institutions.

ERISA Considerations

Subject to the  considerations  described in this  prospectus  supplement,  the Class I  Certificates  and Class II
Certificates  are expected to be considered  eligible for purchase by persons  investing assets of employee benefit
plans or individual  retirement  accounts.  However,  the Class I-A-1 Certificates may not be acquired or held by a
person  investing  assets of any such  plans or  individual  retirement  accounts  before  the  termination  of the
supplemental  interest trust,  unless such  acquisition or holding is eligible for the exemptive  relief  available
under one of the  investor-based  class  exemptions  or other  applicable  exemption  described in this  prospectus
supplement  under "ERISA  Considerations."  Sales of the Class R Certificates to such plans or retirement  accounts
are prohibited, except as permitted under "ERISA Considerations" in this prospectus supplement.

See "ERISA Considerations" in this prospectus supplement and in the prospectus.

Tax Status

For  federal  income  tax  purposes,  the  depositor  will  elect to treat the  trust  (exclusive  of the  corridor
agreement)  as  two  real  estate  mortgage  investment  conduits.   The  certificates  (other  than  the  Class  R
Certificates)  will  represent  ownership  of regular  interests  in the related  real estate  mortgage  investment
conduit  coupled,  in the case of the Class I-A-1  Certificates,  with an interest in payments to be made under the
related  corridor  agreement  and,  other than such  interest in  payments  to be made under the  related  corridor
agreement,  generally will be treated as representing  ownership of debt for federal income tax purposes.  You will
be required to include in income all  interest  and  original  issue  discount,  if any,  on such  certificates  in
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accordance  with the accrual  method of  accounting  regardless of your usual  methods of  accounting.  For federal
income  tax  purposes,  each  class of the Class R  Certificates  will  represent  ownership  of the sole  class of
residual interests in the related real estate mortgage investment conduit.

For further  information  regarding  the federal  income tax  consequences  of investing in the  certificates,  see
"Material Federal Income Tax Consequences" in this prospectus supplement and in the prospectus.

                                                   RISK FACTORS

                  The certificates are not suitable  investments for all investors.  In particular,  you should not
purchase any class of  certificates  unless you  understand  the  prepayment,  credit,  liquidity  and market risks
associated with that class.

                  The certificates  are complex  securities.  You should possess,  either alone or together with an
investment  advisor,  the expertise necessary to evaluate the information  contained in this prospectus  supplement
and the prospectus in the context of your financial situation and tolerance for risk.

                  You should  carefully  consider,  among other things,  the factors set forth under "Risk Factors"
in the related  underlying  offering  documents  included as Annex A and Annex B of this prospectus  supplement for
the risks related to the mortgage loans and the related underlying certificates.

                  You should also  carefully  consider the following  risk factors in connection  with the purchase
of the certificates:

Risk of Loss

Underwriting standards may         Generally, the mortgage loans included in the underlying trusts have been
affect risk of loss on the         originated using underwriting standards that are less stringent than the
mortgage loans.                    underwriting standards applied by certain other first lien mortgage loan
                                   purchase programs, such as those of Fannie Mae, Freddie Mac or the depositor's
                                   affiliate, Residential Funding Mortgage Securities I, Inc.  Applying less
                                   stringent underwriting standards creates additional risks that losses on the
                                   mortgage loans will be allocated to certificateholders.

                                   Examples include the following:

                                   •   mortgage loans secured by non-owner occupied properties may present a
                                       greater risk that the borrower will stop making monthly payments if the
                                       borrower's financial condition deteriorates; and

                                   •   mortgage loans with loan-to-value ratios greater than 80% (i.e., the
                                       amount of the loan at origination is more than 80% of the value of the
                                       mortgaged property) may increase the risk that the value of the mortgaged
                                       property will not be sufficient to satisfy the mortgage loan upon
                                       foreclosure.

                                   Some of the mortgage loans with loan-to-value ratios over 80% are insured by
                                   primary mortgage insurance to the extent described in the related underlying
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                                   offering document.  However, if the insurer is unable to pay a claim, the amount
                                   of loss incurred on those loans may be increased.

                                   In addition, in determining loan-to-value ratios for certain mortgage loans, the
                                   value of the related mortgaged property may be based on an appraisal that is up
                                   to 24 months old if there is a supporting broker's price opinion, automated
                                   valuation, drive-by appraisal or other certification of value.  If such an
                                   appraisal does not reflect current market values and such market values have
                                   declined, the likelihood that proceeds from a sale of the mortgaged property may
                                   be insufficient to repay the mortgage loan is increased.

                                   See "The Trusts-Underwriting Policies" and "Certain Legal Aspects of Mortgage
                                   Loans and Contracts" in the prospectus.

The return on your certificates    Losses on the mortgage loans included in the underlying trusts may occur due to
may be affected by losses on the   a wide variety of causes, including a decline in real estate values, and adverse
mortgage loans, which could        changes in the borrower's financial condition.  A decline in real estate values
occur due to a variety of causes.  or economic conditions nationally or in the regions where the mortgaged
                                   properties are concentrated may increase the risk of losses on the mortgage
                                   loans.

The return on your certificates    One  risk  of  investing  in   mortgage-backed   securities  is  created  by  any
may be particularly sensitive to   concentration  of the related  properties in one or more geographic  regions.  As
changes in real estate markets     described  in  Annex A and  Annex  B  hereto,  a  significant  percentage  of the
in specific regions.               mortgage loans  underlying the Class I Certificates and the Class II Certificates
                                   are secured by  properties  located in  California  and Florida.  If the regional
                                   economy or housing market  weakens in California,  Florida or in any other region
                                   having a significant  concentration of properties  underlying the mortgage loans,
                                   the  mortgage  loans  in that  region  may  experience  high  rates  of loss  and
                                   delinquency,  resulting  in losses to  certificateholders.  A  region's  economic
                                   condition  and  housing  market may also be  adversely  affected  by a variety of
                                   events, including natural disasters such as earthquakes,  tornadoes,  hurricanes,
                                   floods and  eruptions,  civil  disturbances  such as riots,  disruptions  such as
                                   ongoing power outages,  or terrorist  actions or acts of war. The economic impact
                                   of any of those  events may also be felt in areas  beyond the region  immediately
                                   affected by the disaster or disturbance.  The properties  underlying the mortgage
                                   loans may be  concentrated  in these regions.  This  concentration  may result in
                                   greater losses to  certificateholders  than those  generally  present for similar
                                   mortgage-backed securities without that concentration.

                                   A  number  of  wildfires,   which  recently  struck  various  parts  of  southern
                                   California,  may have  adversely  affected many mortgaged  properties  located in
                                   those  areas.  Residential  Funding  Company,  LLC  and  the  depositor  have  no
                                   obligation to repurchase  any mortgage loan secured by a mortgaged  property that
                                   becomes subject to any material  damage by waste,  fire,  earthquake,  windstorm,
                                   flood or other casualty  after the issuance date of the underlying  certificates.
                                   We do not know how many  mortgaged  properties  have been or may be  affected  by
                                   these wildfires.
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                                   See "Description of the Mortgage Pool-Mortgage Pool Characteristics-The  Mortgage
                                   Pool" in the underlying offering documents.

The return on your certificates    The  only  credit  enhancement  for the  certificates  will be the  subordination
will be reduced if losses exceed   provided to the underlying  certificates from subordinate classes of certificates
the credit enhancement available   issued by the related  underlying  trusts (and with  respect to the Class  I-A-1,
to your certificates.              Class I-A-4 and Class  II-A-1  Certificates,  the  subordination  provided by the
                                   I-A-3A   Component,    I-A-3B   Component   and   Class   II-A-2    Certificates,
                                   respectively).  If the  aggregate  certificate  principal  balance of the related
                                   subordinated  classes of certificates  issued by the related  underlying trust is
                                   reduced  to  zero,  subsequent  losses  on the  related  mortgage  loans  will be
                                   allocated to the related  underlying  certificates.  All losses on the underlying
                                   certificates  will be allocated to the related  certificates on a pro rata basis,
                                   provided  that losses  otherwise  allocable to the Class  I-A-1,  Class I-A-4 and
                                   Class  II-A-1  Certificates  will first be  allocated  to the  I-A-3A  Component,
                                   I-A-3B Component and Class II-A-2 Certificates, respectively.

                                   You should also be aware that the credit  enhancement  provided for some types of
                                   losses may be limited.

                                   See  "Description  of the  Certificates-Allocation  of Losses" in this prospectus
                                   supplement.

The value of your certificates     If the performance of the mortgage loans included in the underlying trusts is
may be reduced if losses are       substantially worse than assumed by the rating agencies, the ratings of any
higher than expected.              class of the certificates may be lowered in the future.  This would probably
                                   reduce the value of those certificates.  None of the depositor, the master
                                   servicer or any other entity will have any obligation to supplement any credit
                                   enhancement, or to take any other action to maintain any rating of the
                                   certificates.

A transfer of master servicing     If the master servicer defaults in its obligations under the pooling and
in the event of a master           servicing agreements relating to the underlying trusts, the master servicing of
servicer default may increase      the mortgage loans may be transferred to the trustee or an alternate master
the risk of payment application    servicer, as described under "The Pooling and Servicing Agreement-Rights Upon
errors.                            Event of Default" in the underlying offering documents.  In the event of such a
                                   transfer of master servicing there may be an increased risk of errors in
                                   applying payments from borrowers or in transmitting information and funds to the
                                   successor master servicer.

Some of the mortgage loans have    As described in Annex A and Annex B, some of the mortgage loans included in the
an initial interest only period,   underlying trusts require the related borrowers to make monthly payments of
which may increase the risk of     accrued interest, but not principal, for the first five years, ten years or
loss and delinquency on these      fifteen years following the date of origination.  During this period, the
mortgage loans.                    payment made by the related borrower will be less than it would be if the
                                   mortgage loan amortized.  In addition, the mortgage loan balance will not be
                                   reduced by the principal portion of scheduled monthly payments during this
                                   period.  As a result, no principal payments will be made to the certificates
                                   from mortgage loans of this nature during their interest only period except in
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                                   the case of a prepayment.

                                   After the initial interest only period, the scheduled monthly payment on these
                                   mortgage loans may increase, which may result in increased delinquencies by the
                                   related borrowers, particularly if interest rates have increased and the
                                   borrower is unable to refinance.  In addition, losses may be greater on these
                                   mortgage loans as a result of the mortgage loan not amortizing during the early
                                   years of these mortgage loans. Although the amount of principal included in each
                                   scheduled monthly payment for a traditional mortgage loan can be relatively
                                   small during the first few years after the origination of a mortgage loan, in
                                   the aggregate the amount can be significant.

                                   Mortgage loans with an initial interest only period are relatively new in the
                                   mortgage marketplace.  The performance of these mortgage loans may be
                                   significantly different than mortgage loans that fully amortize. In particular,
                                   there may be a higher expectation by these borrowers of refinancing their
                                   mortgage loans with a new mortgage loan, in particular one with an initial
                                   interest only period, which may result in higher or lower prepayment speeds than
                                   would otherwise be the case. In addition, the failure to build equity in the
                                   related mortgaged property by the related mortgagor may affect the delinquency
                                   and prepayment experience of these mortgage loans.

Reduced documentation programs     As described in Annex A and Annex B hereto,  certain  mortgage loans were made to
may increase your risk of loss.    borrowers  whose  income  is not  verified,  including  borrowers  who may not be
                                   required  to state  their  income.  With  respect  to these  mortgage  loans  the
                                   borrowers may not be required to provide any  information  regarding their income
                                   and there may be no verification  of their income or assets.  Such mortgage loans
                                   increase the risk that borrowers may not have sufficient  income or assets or may
                                   have overstated  their income and assets and, as a consequence,  may be unable to
                                   make their monthly  mortgage  loan  payments.  You should  consider the risk that
                                   mortgage loans originated under reduced documentation  programs may be subject to
                                   increased delinquencies and defaults.

Recent developments in the         Recently,  the residential mortgage market in the United States has experienced a
residential mortgage market may    variety of  difficulties  and  changed  economic  conditions  that may  adversely
adversely affect the return on     affect the yield on your  certificates.  Delinquencies and losses with respect to
your certificates.                 residential  mortgage loans  generally  have increased in recent months,  and may
                                   continue to  increase.  In  addition,  in recent  months  housing  prices in many
                                   states  have  declined  or  stopped  appreciating,   after  extended  periods  of
                                   significant  appreciation.  A  continued  decline or an  extended  flattening  of
                                   those values may result in additional  increases in  delinquencies  and losses on
                                   residential  mortgage loans generally,  particularly with respect to second homes
                                   and investor properties and with respect to any residential  mortgage loans whose
                                   aggregate loan amounts  (including any subordinate liens) are close to or greater
                                   than the related  property  values.  As a result of these and other factors,  the
                                   value of some mortgage-backed securities has been negatively impacted.

                                   A decline in housing prices may also leave borrowers with insufficient  equity in
                                   their homes to permit them to refinance;  in addition,  many mortgage  loans have
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                                   prepayment  premiums  that  inhibit  refinancing.  Borrowers  who  intend to sell
                                   their homes may find that they cannot sell their  properties  for an amount equal
                                   to or greater than the unpaid  principal  balance of their loans.  These  events,
                                   alone or in combination, may contribute to higher delinquency rates.

                                   As a result  of these  and other  factors,  the  rating  agencies  have  recently
                                   downgraded  or put on downgrade  watch a  significant  number of  mortgage-backed
                                   securities (particularly  mortgage-backed securities backed by subprime and Alt-A
                                   mortgage  loans  originated  in  2005  and  2006),   including  the  certificates
                                   discussed  below  under  "Risk  of  Loss-The  ratings  of  the  certificates  are
                                   dependent on the ratings of the related underlying certificates."

                                   In addition,  various federal,  state and local regulatory authorities have taken
                                   or proposed  actions  that could  hinder the ability of the servicer to foreclose
                                   promptly on defaulted  mortgage loans.  Any such actions may adversely affect the
                                   performance of the loans and the yield on and value of the certificates.

                                   You should  consider  that the  general  market  conditions  discussed  above may
                                   affect the  performance of the mortgage loans and may adversely  affect the yield
                                   on, or market value of, your certificates.

The ratings of the certificates    The ratings of the  certificates by S&P and Fitch are dependent on the ratings of
are dependent on the ratings of    the  related  underlying  certificates  by  those  rating  agencies.  The  rating
the related underlying             agencies may reduce or withdraw  the ratings on the  underlying  certificates  at
certificates.                      any time they deem appropriate.  The rating agencies have recently  downgraded or
                                   put on  downgrade  watch  a  significant  number  of  mortgage-backed  securities
                                   (particularly  mortgage-backed  securities  backed by subprime and Alt-A mortgage
                                   loans  originated in 2005 and 2006),  including the Class M-2,  Class M-3,  Class
                                   B-1 and Class B-2 Certificates  issued by the RALI Series 2006-QS11 Trust and the
                                   Class M-1, Class M-2, Class M-3, Class B-1 and Class B-2  Certificates  issued by
                                   the RALI Series 2006-QS12 Trust. In general,  the ratings address credit risk and
                                   do not address the likelihood of prepayments.

                                   The  ratings  on  the  underlying   certificates  will  depend  primarily  on  an
                                   assessment by the rating agencies of the related  underlying  mortgage loans. Any
                                   negative change in the rating of a class of underlying  certificates  will result
                                   in a negative change in the ratings of the related  certificates.  A reduction or
                                   withdrawal of the ratings  assigned to the  certificates  is likely to reduce the
                                   market  value of the  certificates  and may  affect  your  ability  to sell  your
                                   certificates.

Risks Relating to Primary
Mortgage Insurers

You may incur losses if a          As described in Annex A and Annex B, some of the mortgage  loans  included in the
primary mortgage insurer fails     underlying  trust  have an LTV  ratio at  origination  in  excess  of 80% and are
to make payments under a primary   insured by a primary  mortgage  insurance  policy.  All of the  primary  mortgage
mortgage insurance policy.         insurance  policies  were  issued by  Mortgage  Guaranty  Insurance  Corporation,
                                   General  Electric  Mortgage  Insurance  Corporation/Genworth  Mortgage  Insurance
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                                   Company,  Genworth of N.C., Triad Guaranty,  Republic  Mortgage Ins. N.C., United
                                   Guaranty  Residential  Insurance Company,  PMI Mortgage  Insurance Company,  CUNA
                                   Mutual Group or Radian  Guaranty  Inc. If such a mortgage  loan were subject to a
                                   foreclosure and the value of the related  mortgaged  property were not sufficient
                                   to satisfy the  mortgage  loan,  payments  under the primary  mortgage  insurance
                                   policy would be required to avoid any losses,  or to reduce the losses on, such a
                                   mortgage loan.

                                   If the  insurer is unable or refuses  to pay a claim,  the amount of such  losses
                                   would be allocated to holders of the Underlying Certificates as loss amounts.
Limited Obligations

Payments on the related            The  certificates  represent  interests only in the RALI Series  2008-QR1  Trust.
underlying certificates are the    The  certificates do not represent an ownership  interest in or obligation of the
sole source of payments on your    depositor,  the master servicer or any of their affiliates.  If proceeds from the
certificates.                      assets of the RALI Series  2008-QR1 Trust are not sufficient to make all payments
                                   provided for under the trust  agreement,  investors  will have no recourse to the
                                   depositor,  the  master  servicer,  the  certificate  administrator  or any other
                                   entity,  and will incur losses.  The Class I  Certificates  are payable only from
                                   payments  received  with respect to the Group I Underlying  Certificates  and the
                                   corridor  agreement with respect to the Class I-A-1 Certificates and the Class II
                                   Certificates  are payable only from  payments  received with respect to the Group
                                   II Underlying Certificates.

Liquidity Risks

You may have to hold your          A secondary  market for your  certificates  may not develop.  Even if a secondary
certificates to maturity if        market  does  develop,  it may not  continue or it may be  illiquid.  Neither the
their marketability is limited.    underwriter  nor any other  person will have any  obligation  to make a secondary
                                   market  in your  certificates.  Illiquidity  means  you may not be able to find a
                                   buyer to buy your  certificates  readily  or at prices  that will  enable  you to
                                   realize a desired  yield.  Illiquidity  can have a severe  adverse  effect on the
                                   market value of your certificates.

                                   Any  class of  certificates  may  experience   illiquidity,   although  generally
                                   illiquidity  is  more  likely  for  classes  that  are  especially  sensitive  to
                                   prepayment,  credit or interest rate risk,  or that have been  structured to meet
                                   the investment requirements of limited categories of investors.

                                   In  addition,  you should  consider the impact that the factors  discussed  above
                                   under "Risk of Loss-Recent  developments in the  residential  mortgage market may
                                   adversely  affect the return on your  certificates"  may have on the liquidity of
                                   your certificates.
Bankruptcy Risks

Bankruptcy proceedings could       The transfer of the underlying  certificates  from Credit Suisse Securities (USA)
delay or reduce distributions on   LLC, or Credit Suisse,  to the depositor is intended by the parties to be and has
the certificates.                  been documented as a sale. However,  if Credit Suisse were to become bankrupt,  a
                                   trustee in bankruptcy could attempt to recharacterize  the sale of the underlying
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                                   certificates  as a loan secured by the underlying  certificates or to consolidate
                                   the underlying  certificates  with the assets of Credit Suisse.  Any such attempt
                                   could  result  in a  delay  in or  reduction  of  collections  on the  underlying
                                   certificates available to make payments on the certificates.

                                   In  addition,  if the  certificate  administrator,  any  servicer  or the  master
                                   servicer of the  underlying  trusts  becomes  bankrupt,  a bankruptcy  trustee or
                                   receiver  may  have  the  power  to  prevent  the  appointment  of a  certificate
                                   administrator,  successor  servicer or successor master servicer,  as applicable.
                                   Any related  delays in  servicing  could  result in  increased  delinquencies  or
                                   losses on the related mortgage loans or certificates.

The bankruptcy of a borrower may   If a borrower becomes subject to a bankruptcy proceeding,  a bankruptcy court may
increase the risk of loss on a     require  modifications  of the  terms of a  mortgage  loan  without  a  permanent
mortgage loan.                     forgiveness  of the principal  amount of the mortgage  loan.  Modifications  have
                                   included  reducing  the  amount of each  monthly  payment,  changing  the rate of
                                   interest  and  altering  the  repayment  schedule.  In  addition,  a court having
                                   federal  bankruptcy  jurisdiction  may permit a debtor to cure a monetary default
                                   relating  to a  mortgage  loan on the  debtor's  residence  by paying  arrearages
                                   within a reasonable  period and  reinstating  the original  mortgage loan payment
                                   schedule,  even  though  the  lender  accelerated  the  mortgage  loan and  final
                                   judgment of foreclosure had been entered in state court.  In addition,  under the
                                   federal  bankruptcy  law,  all  actions  against a  borrower  and the  borrower's
                                   property are automatically stayed upon the filing of a bankruptcy petition.
Special Yield and
Prepayment
Considerations

The yield on your certificates     The yield to maturity on each class of  certificates  will depend on a variety of
will vary depending on the rate    factors, including:
of prepayments.

                                   •        the rate and  timing  of  principal  payments  on the  related  mortgage
                                            loans,   including   prepayments,   defaults   and   liquidations,   and
                                            repurchases due to breaches of representations or warranties;

                                   •        the  allocation  of principal  payments on the  underlying  certificates
                                            among the various classes of certificates;

                                   •        the pass-through rate for that class;

                                   •        the  rate  and  timing  of  realized  losses  and  interest   shortfalls
                                            allocated to the underlying certificates;

                                   •        the priority of payments on the underlying certificates;

                                   •        the purchase price of that class; and

                                   •        the timing of the  exercise of the optional  termination  of the related
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                                            underlying trust by the master servicer.

                                   The rate of  prepayments  is one of the most  important and least  predictable of
                                   these  factors.  No assurances  are given that the mortgage  loans will prepay at
                                   any particular rate.

                                   In addition,  the master servicer may, in some cases,  purchase any mortgage loan
                                   that is at least three months  delinquent.  Such  repurchases  would increase the
                                   prepayment rates on the mortgage loans.

                                   In general,  if you purchase a certificate at a price higher than its outstanding
                                   certificate  principal  balance and principal  distributions  on your certificate
                                   occur faster than you assumed at the time of  purchase,  your yield will be lower
                                   than you  anticipated.  Conversely,  if you  purchase  a  certificate  at a price
                                   lower  than  its  outstanding   certificate   principal   balance  and  principal
                                   distributions  on that  class occur  more  slowly than you assumed at the time of
                                   purchase, your yield will be lower than you anticipated.

The rate of prepayments on the     Since  mortgagors,  in most cases,  can prepay their  mortgage loans at any time,
mortgage loans will vary           the rate and  timing of  principal  payments  on the  mortgage  loans are  highly
depending on future market         uncertain and are  dependent  upon a wide variety of factors,  including  general
conditions and other factors.      economic  conditions,  interest rates, the availability of alternative  financing
                                   and  homeowner  mobility.   Generally,   when  market  interest  rates  increase,
                                   borrowers are less likely to prepay their  mortgage  loans.  This could result in
                                   a slower  return of  principal  to you at a time when you might have been able to
                                   reinvest  your funds at a higher rate of interest than the  pass-through  rate on
                                   your  class of  certificates.  On the other  hand,  when  market  interest  rates
                                   decrease,  borrowers are generally  more likely to prepay their  mortgage  loans.
                                   The factors  described  in the previous  two  sentences  could result in a faster
                                   return of principal to you at a time when you might not be able to reinvest  your
                                   funds  at an  interest  rate as high as the  pass-through  rate on your  class of
                                   certificates.

                                   Refinancing programs,  which may involve soliciting all or some of the mortgagors
                                   to refinance  their mortgage  loans,  may increase the rate of prepayments on the
                                   mortgage  loans.  These  refinancing  programs  may  be  offered  by  the  master
                                   servicer,  any  subservicer  or their  affiliates,  and may  include  streamlined
                                   documentation   programs.   Streamlined   documentation   programs  involve  less
                                   verification  of  underwriting   information   than   traditional   documentation
                                   programs.   Approximately  0.9%  by  principal  balance  of  the  mortgage  loans
                                   underlying  the Group I Underlying  Certificates  and  approximately  0.9% of the
                                   mortgage loans underlying the Group II Underlying  Certificates,  in each case as
                                   of the reference date, were originated under streamlined documentation programs.

                                   As described in Annex A and Annex B, certain  mortgage  loans provide for payment
                                   of a prepayment  charge.  Prepayment charges may reduce the rate of prepayment on
                                   the  mortgage  loans until the end of the period  during  which these  prepayment
                                   charges apply.  Prepayment  charges received on the related mortgage loans may be
                                   waived  and  in  any  case  will  not  be  available  for   distribution  on  the
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                                   certificates.

                                   See  "Description of the Mortgage  Pool-The  Program" in the underlying  offering
                                   documents and "Certain Yield and Prepayment  Considerations"  in this  prospectus
                                   supplement and "Maturity and Prepayment Considerations" in the prospectus.

The mortgage loans with interest   As described in Annex A and Annex B,  certain of the mortgage  loans  included in
only payments may affect the       the underlying  trusts require the related  borrowers to make monthly payments of
yield on the certificates.         accrued  interest,  but not  principal,  for the first five  years,  ten years or
                                   fifteen  years  following  the  date of  origination.  After  the  interest  only
                                   period,  the  borrower's  monthly  payment  will be  recalculated  to cover  both
                                   interest  and  principal  so that the  mortgage  loan will be paid in full by its
                                   final payment date. As a result,  if the monthly payment  increases,  the related
                                   borrower  may not be able to pay the  increased  amount  and may  default  or may
                                   refinance the loan to avoid the higher payment.

                                   In addition,  because no scheduled  principal payments are required to be made on
                                   these mortgage loans for a period of time, the certificates  will receive smaller
                                   scheduled  principal  distributions  during  that  period  than they  would  have
                                   received if the related  borrowers  were  required  to make  monthly  payments of
                                   interest and principal from  origination of these  mortgage  loans.  Absent other
                                   considerations,  this  slower  rate of  principal  distributions  will  result in
                                   longer  weighted  average lives of the  certificates  than would otherwise be the
                                   case if none of the mortgage loans had interest only periods.

The return on your certificates    The  Servicemembers  Civil  Relief  Act, or the Relief  Act,  provides  relief to
could be reduced by shortfalls     borrowers who enter active  military  service and to borrowers in reserve  status
due to the Servicemembers Civil    who are  called to active  duty after the  origination  of their  mortgage  loan.
Relief Act.                        Current or future  military  operations  of the United  States may  increase  the
                                   number of borrowers who may be in active military  service,  including persons in
                                   reserve  status  who may be  called to  active  duty.  The  Relief  Act  provides
                                   generally  that a  borrower  who is  covered by the Relief Act may not be charged
                                   interest  on a mortgage  loan in excess of 6% per annum  during the period of the
                                   borrower's  active duty.  Any resulting  interest  shortfalls are not required to
                                   be  paid  by  the  borrower  at any  future  time.  The  master  servicer  of the
                                   underlying  trusts is not  required to advance  these  shortfalls  as  delinquent
                                   payments,  and the shortfalls  are not covered by any form of credit  enhancement
                                   on the certificates.

                                   The  Relief  Act also  limits  the  ability of the  servicer  to  foreclose  on a
                                   mortgage  loan  during the  borrower's  period of active duty and, in some cases,
                                   during an additional  three month period  thereafter.  As a result,  there may be
                                   delays in payment and increased losses on the mortgage loans.

                                   We do not  know how many  mortgage  loans  have  been or may be  affected  by the
                                   application of the Relief Act or similar legislation or regulations.

                                   See the  definition of Accrued  Certificate  Interest under  "Description  of the
                                   Certificates-Glossary  of Terms" and "Certain Legal Aspects of Mortgage Loans and
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                                   Contracts-Servicemembers Civil Relief Act" in the underlying offering documents.

The yield on your certificates     The certificates of each class have  different yield considerations and different
will be affected by the specific   sensitivities to the rate and timing of principal distributions.
terms that apply to that class,
discussed below.                   See "Certain Yield and Prepayment Considerations" in this prospectus supplement.

The certificates are each          The certificates are each subject to various  priorities for payment of principal
subject to different payment       as described in this  prospectus  supplement.  Distributions  of principal on the
priorities.                        certificates  having an earlier priority of payment will be affected by the rates
                                   of principal  prepayment of the related  mortgage  loans early in the life of the
                                   mortgage  pool.  Those classes of  certificates  with a later priority of payment
                                   will be affected by the rates of  principal  prepayment  of the related  mortgage
                                   loans   experienced   both  before  and  after  the   commencement  of  principal
                                   distributions on such classes.

The yields on the Class I-A-1,     The pass-through rates on the Class I-A-1,  Class II-A-1,  Class II-A-2 and Class
Class I-A-2, Class II-A-1, Class   II-A-3  Certificates will vary with LIBOR,  subject to the limitations  described
II-A-2 and Class II-A-3            in  this  prospectus  supplement.  The  pass-through  rate  on  the  Class  I-A-2
Certificates may be affected by    Certificates  will  vary  inversely  with  LIBOR,   subject  to  the  limitations
changes in interest rates.         described in this prospectus  supplement.  Thus, the yields to investors in these
                                   certificates will be sensitive to fluctuations in the level of LIBOR.

 Class I-A-1, Class I-A-4 and      IN ADDITION TO THE CONSIDERATIONS SET FORTH BELOW,  INVESTORS IN THE CLASS I-A-1,
 Class II-A-1 Certificates         CLASS I-A-4 AND CLASS II-A-1  CERTIFICATES SHOULD BE AWARE THAT SUCH CERTIFICATES
                                   MAY NOT BE AN APPROPRIATE INVESTMENT FOR ALL PROSPECTIVE INVESTORS.

                                   Investors in the Class I-A-4 Certificates  should be aware that such certificates
                                   have a later  priority of payment  with  respect to principal in relation to some
                                   of the other classes of  certificates.  Therefore,  an  investor's  yield on such
                                   certificates  will be particularly  sensitive to the rate and timing of principal
                                   prepayments. In addition,  certificates with a later priority of payments will be
                                   more  likely to be  affected  by  losses on the  mortgage  loans  underlying  the
                                   related   underlying   certificates  not  covered  by  the  credit   enhancement.
                                   Furthermore,  the Class I-A-4  Certificates may not be an appropriate  investment
                                   for any investor  requiring a distribution of a particular amount of principal or
                                   interest on a specific date or dates.

Class I-A-2 Certificates           Investors in the Class I-A-2 Certificates  should be aware that the yields on the
                                   Class I-A-2  Certificates  will be extremely  sensitive to the rate and timing of
                                   principal  payments  on the Group I  Underlying  Certificates,  and that rate may
                                   fluctuate  significantly  over time.  A faster than  expected  rate of  principal
                                   payments on the Group I Underlying  Certificates  will have an adverse  effect on
                                   the yields to  investors  in the Class  I-A-2  Certificates  and could  result in
                                   their failure to fully recover their initial investments.

Class I-A-3 Certificates and       Investors  in the  Class  I-A-3  Certificates  should  be aware  that all  losses
Class II-A-2 Certificates          otherwise  allocable to the Class I-A-1 Certificates and Class I-A-4 Certificates
                                   will  be  allocated   to  the  I-A-3A   Component   and  the  I-A-3B   Component,
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                                   respectively,  as  described  in this  prospectus  supplement.  Investors  in the
                                   Class II-A-2  Certificates should be aware that all losses otherwise allocable to
                                   the Class II-A-1  Certificates will be allocated to the Class II-A-2 Certificates
                                   as described in this prospectus supplement.  Therefore,  the yield to maturity on
                                   the Class I-A-3  Certificates  will be extremely  sensitive  to losses  otherwise
                                   allocable to the Class I-A-1 Certificates and Class I-A-4  Certificates,  and the
                                   yield to maturity on the Class II-A-2  Certificates  will be extremely  sensitive
                                   to losses otherwise allocable to the Class II-A-1 Certificates.

  Class II-A-1, Class II-A-2 and   The Class II-A-1  Certificates  and Class II-A-2  Certificates are referred to in
  Class II-A-3 Certificates        this prospectus supplement as the exchangeable certificates.

                                   The Class II-A-3  Certificates  are referred to in this prospectus  supplement as
                                   the exchanged certificates.

                                   The Class II-A-1  Certificates and the Class II-A-2 Certificates may be exchanged
                                   for the Class II-A-3  Certificates.  Investors are  encouraged to also consider a
                                   number of factors  that will  limit a  certificateholder's  ability  to  exchange
                                   exchangeable certificates for exchanged certificates and vice versa:

                                   •        At the  time of the  proposed  exchange,  a  certificateholder  must own
                                            certificates  of the related  class or classes in the exact  proportions
                                            necessary to make the desired  exchange and must pay the exchange fee to
                                            the trustee.

                                   •        A certificateholder  that does not own the certificates may be unable to
                                            obtain   the   necessary   exchanged    certificates   or   exchangeable
                                            certificates.

                                   •        The  certificateholder  of any  class  of  certificates  required  for a
                                            desired  combination  may refuse to sell them at a reasonable  price (or
                                            any price) or may be unable to sell them.

                                   •        Certain  certificates  may have  been  purchased  or placed  into  other
                                            financial structures and thus be unavailable.

                                   •        Principal   distributions   and  reductions  in  certificate   principal
                                            balances will decrease the amounts available for exchange over time.

                                   •        Only  the  combinations  described  in this  prospectus  supplement  are
                                            permitted.

                                   •        The  record  dates  for  exchangeable  certificates  and  the  exchanged
                                            certificates that are the subject of the exchange must be the same.

Amounts available under the        Any amounts payable to the supplemental  interest trust by the corridor  provider
corridor agreement may be          under the corridor  agreement  will be available as described in this  prospectus
limited.                           supplement   to  pay   accrued   certificate   interest   on  the   Class   I-A-1
                                   Certificates.
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                                   However,  no  amounts  will be  payable on a  distribution  date by the  corridor
                                   provider unless LIBOR (as determined  pursuant to the corridor agreement) exceeds
                                   4.60% per annum on the  determination  date for that  distribution  date,  and if
                                   LIBOR  exceeds  6.10% per annum on such date the corridor  provider  will not pay
                                   any excess over 6.10%.

                                   If LIBOR for any interest  accrual period  exceeds 4.60% per annum,  the corridor
                                   provider  will be  required  to make a  payment  that is  intended  to  partially
                                   mitigate  the risk to the  investors  in the Class  I-A-1  Certificates  that the
                                   pass-through  rate on  their  certificates  will be  lower  than  LIBOR  plus the
                                   related margin.  However,  the amount distributed on the Class I-A-1 Certificates
                                   from amounts  payable under the corridor  agreement is based on a notional amount
                                   equal to the  lesser of the  certificate  principal  balance  of the Class  I-A-1
                                   Certificates and an amount  determined based on an assumed rate of prepayments on
                                   the  mortgage  loans.  Accordingly,  if  prepayments  occur at a slower rate than
                                   assumed,  the amount payable to the holders of the Class I-A-1  Certificates will
                                   be less  than the  amount  of  interest  that  would  accrue  on the  certificate
                                   principal  balance of the Class  I-A-1  Certificates  at the excess of LIBOR over
                                   4.60% per annum.  In  addition,  no  additional  amounts  are  payable  under the
                                   corridor  agreement with respect to the Class I-A-1 Certificates if LIBOR exceeds
                                   6.10% per annum.  Any amount by which the amount  paid by the  corridor  provider
                                   is less than the difference  between LIBOR and 4.60% per annum on the certificate
                                   principal  balance of the Class I-A-1  Certificates  will not be payable from any
                                   source on that distribution date or any future distribution date.

                                   Amounts,  if any, paid under the corridor  agreement in excess of amounts payable
                                   on the Class  I-A-1  Certificates  on any  distribution  date will be released to
                                   Credit Suisse  Securities (USA) LLC and will not be available for payments to the
                                   holders of the Class I-A-1 Certificates.

                                   No  assurance  can be made that any amounts  will be received  under the corridor
                                   agreement,  or that any such  amounts  that are received  will be  sufficient  to
                                   cover shortfalls in amounts available to pay accrued certificate  interest on the
                                   Class  I-A-1  Certificates  as  described  in  this  prospectus  supplement.   In
                                   addition,  the  corridor  notional  balance  may be lower  than  the  certificate
                                   principal  balance of the Class I-A-1  Certificates  on a distribution  date. The
                                   ratings  of the  Class  I-A-1  Certificates  do not  address  the  likelihood  of
                                   payments under the corridor agreement.

                                   In  addition,  if the corridor  provider  defaults on its  obligations  under the
                                   corridor  agreement,  then there may be insufficient funds to cover such amounts,
                                   and the amount  available for  distribution  to the related  certificates  may be
                                   reduced.  To the  extent  that  distributions  on the  Class  I-A-1  Certificates
                                   depend in part on  payments to be received  by the  supplemental  interest  trust
                                   under the corridor  agreement,  the ability of the  supplemental  interest  trust
                                   trustee to make those  distributions on those certificates will be subject to the
                                   credit risk of the corridor provider.
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                                   Investors  should  note  that  the  level  of LIBOR  as of  February  7,  2008 is
                                   approximately 3.165% per annum.

Amounts available to the           On each  distribution  date, the amount available for distribution to the holders
certificateholders may be          of the certificates from  distributions  received on the Underlying  Certificates
reduced by extraordinary           will  be  reduced  by  extraordinary  expenses  and  certain  indemnities  of the
expenses of the trustee.           trustee, up to an annual maximum amount of $100,000.  Such extraordinary expenses
                                   and  indemnities  will be  allocated  first,  to reduce the  aggregate  amount of
                                   interest  available to be distributed to holders of the  certificates and second,
                                   to reduce the  aggregate  amount of  principal  available  to be  distributed  to
                                   holders of the  certificates  on that  distribution  date. To the extent that the
                                   allocation   of  such  expenses   reduces  the  amount   available  for  interest
                                   distributions to the holders of the certificates,  interest shortfalls may result
                                   and will not be paid on any future  distribution  date.  In addition,  any amount
                                   by which principal  distributions  are reduced on any distribution  date will not
                                   be paid on any future distribution date.

The holders of the underlying      Pursuant  to  the   pooling  and   servicing   agreements   for  the   underlying
certificates will share voting     certificates,  the  holders of the  underlying  certificates  will share  certain
rights with the holders of the     voting  rights  with the  holders of the other  certificates  issued  pursuant to
other pass-through certificates    those  agreements.  As described in the pooling and servicing  agreements for the
issued by the underlying trusts.   underlying certificates, those voting rights include the ability to:

                                   •        amend,  in some respects,  the pooling and servicing  agreements for the
                                   underlying certificates;

                                   •        remove the trustee thereunder;

                                   •        waive some events of default of the servicer thereunder; and

                                   •        direct  the  trustee to take  actions  in  respect  of the  certificates
                                   issued by the underlying trusts.

                                   The  trustee as holder of the  underlying  certificates  will vote as directed by
                                   holders of the related certificates.

The recording of mortgages in      The mortgages or  assignments of mortgage for many of the mortgage loans included
the name of MERS may affect the    in the  underlying  trusts  have been or may be  recorded in the name of Mortgage
yield on the certificates.         Electronic  Registration  Systems,  Inc.,  or MERS,  solely  as  nominee  for the
                                   originator  and its  successors  and  assigns.  Subsequent  assignments  of those
                                   mortgages are registered  electronically  through the MERS® System.  However,  if
                                   MERS  discontinues  the  MERS®  System  and it  becomes  necessary  to  record an
                                   assignment  of the mortgage to the trustee,  then any related  expenses  shall be
                                   paid by the trust and will reduce the amount  available  to pay  principal of and
                                   interest  on the class or  classes of  certificates  with  certificate  principal
                                   balances greater than zero with the lowest payment priorities.

                                   The  recording of  mortgages in the name of MERS is a relatively  new practice in
                                   the  mortgage  lending  industry.  Public  recording  officers  and others in the
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                                   mortgage  industry may have limited,  if any,  experience with lenders seeking to
                                   foreclose   mortgages,   assignments   of  which  are   registered   with   MERS.
                                   Accordingly,   delays  and  additional  costs  in  commencing,   prosecuting  and
                                   completing  foreclosure  proceedings  and  conducting  foreclosure  sales  of the
                                   mortgaged  properties  could result.  Those delays and additional  costs could in
                                   turn delay the  distribution of liquidation  proceeds to  certificateholders  and
                                   increase the amount of losses on the mortgage loans.

                                   For additional  information regarding MERS and the MERS® System, see "Description
                                   of the  Mortgage  Pool-Mortgage  Pool  Characteristics"  and  "Certain  Yield and
                                   Prepayment Considerations" in the underlying offering documents.

                                                  ISSUING ENTITY

         The depositor will establish a trust with respect to Series  2008-QR1,  on the closing date, under a trust
agreement,  dated as of January 1,  2008, among the depositor,  the certificate  administrator and the trustee. The
trust  agreement  is  governed  by the laws of the State of New York.  On the  closing  date,  the  depositor  will
deposit  the  Underlying  Certificates  into  the  trust.  The  trust  will not have  any  additional  equity.  The
certificates will be issued pursuant to the trust agreement.

         The trust  agreement  authorizes the trust to engage only in selling the  certificates in exchange for the
Underlying  Certificates,  entering into and  performing  its  obligations  under the trust  agreement,  activities
necessary,  suitable or convenient to such actions and other  activities as may be required in connection  with the
conservation of the trust fund and making distributions to certificateholders.

         The  Group I  Underlying  Certificates  were  issued  as  part of the  Residential  Accredit  Loans,  Inc.
Mortgage Asset-Backed Pass-Through Certificates,  Series 2006-QS11,  issued on August 30, 2006 pursuant to a series
supplement  dated as of August 1, 2006 to the standard terms of pooling and servicing  agreement  dated as of March
1, 2006, among the depositor,  the master servicer and the trustee.  The Group I Underlying  Certificates  comprise
approximately  71.11% of the Class I-A-2 Certificates  issued pursuant to such agreement.  The pass-through rate of
the Group I Underlying Certificates is 6.00% per annum.

         The  Group II  Underlying  Certificates  were  issued  as part of the  Residential  Accredit  Loans,  Inc.
Mortgage  Asset-Backed  Pass-Through  Certificates,  Series  2006-QS12,  issued on September 28, 2006 pursuant to a
series  supplement dated as of September 1, 2006 to the standard terms of pooling and servicing  agreement dated as
of March 1, 2006, among the depositor,  the master servicer and the trustee.  The Group II Underlying  Certificates
comprise  approximately  50.91%  of  the  Class  II-A-15  Certificates  issued  pursuant  to  such  agreement.  The
pass-through  rate of the Group II  Underlying  Certificates  is an adjustable  rate based on LIBOR,  as more fully
described in Annex B to this prospectus supplement.

         On the  closing  date,  Credit  Suisse  Securities  (USA) LLC will  convey  the  Underlying  Certificates,
together with the right to receive all distributions  due thereon after the January 25, 2008 distribution  date, to
the depositor.  The Underlying  Certificates  were  purchased by the  underwriter at prices that were  individually
negotiated  at the time of  purchase.  As a result of  differing  views of market  participants  as to the  current
value of any particular  residential  mortgage-backed  security,  or the current state of the residential  mortgage
market  in  general,  there is no  current  single  ascertainable  market  price for the  Underlying  Certificates.
Individual market  participants'  views of any single market price for the Underlying  Certificates would likely be
divergent.
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         The  trust  agreement  provides  that  the  depositor  assigns  to the  trustee  for  the  benefit  of the
certificateholders  without  recourse all the right,  title and interest of the depositor in and to the  Underlying
Certificates.  Furthermore,  the trust  agreement  states that,  although it is intended that the conveyance by the
depositor to the trustee of the  Underlying  Certificates  be construed as a sale, the conveyance of the Underlying
Certificates  shall also be deemed to be a grant by the  depositor  to the  trustee of a security  interest  in the
Underlying Certificates and related collateral.

         For a description of the issuing  entity of each group of Underlying  Certificates,  see "Issuing  Entity"
in Annex A and Annex B to this prospectus supplement.

                                 THE SPONSOR AND THE UNDERLYING CERTIFICATE SELLER

         The  sponsor is Credit  Suisse  Securities  (USA) LLC, or Credit  Suisse  Securities,  a Delaware  limited
liability  company.  The sponsor's  executive  offices are located at 11 Madison Avenue,  New York, New York 10010.
The sponsor is also the underlying  certificate  seller and  underwriter.  The sponsor is an indirect  wholly-owned
subsidiary of Credit Suisse  Holdings  (USA),  Inc. The sponsor is a registered  broker-dealer  and, as such, is in
the  business of  purchasing,  selling and  underwriting  securities,  including  mortgage-backed  securities.  The
sponsor  underwrites,  sells and purchases  mortgage-backed  securities that have been issued by its affiliates and
third  parties.  The sponsor was  originally  incorporated  in  Massachusetts.  On January  17,  2003,  the sponsor
merged with Credit Suisse First Boston  Corporation  to become  Credit Suisse First Boston LLC, a Delaware  limited
liability  company.  Effective  January  16,  2006  Credit  Suisse  First  Boston  LLC was  renamed  Credit  Suisse
Securities (USA) LLC.  Although Credit Suisse  Securities has extensive  experience in structuring  securitizations
for its  affiliates  and for third  parties,  it  generally is its policy and practice not to act as the sponsor of
securitizations.  However,  in the past two years Credit Suisse  Securities has previously acted as sponsor of four
resecuritizations  of mortgage  pass-through  certificates.  No event of default or other early  amortization event
has occurred in any of those  transactions.  As sponsor,  Credit Suisse  Securities was primarily  responsible  for
structuring  this  transaction.  Its only obligation will be to sell the Underlying  Certificates to the depositor,
make limited representations regarding the Underlying Certificates and cure breaches of those representations.

                                             THE SIGNIFICANT OBLIGORS

         In connection with the issuance of the Group I Underlying  Certificates,  RALI Series  2006-QS11  Trust, a
common law trust  created  under the laws of the State of New York,  was  formed  pursuant  to a series  supplement
dated as of August 1, 2006 to the  standard  terms of pooling and  servicing  agreement  dated as of March 1, 2006,
among the  depositor,  the master  servicer  and the  trustee.  In  connection  with the  issuance  of the Group II
Underlying  Certificates,  RALI Series  2006-QS12  Trust, a common law trust created under the laws of the State of
New York,  was formed  pursuant to a series  supplement  dated as of  September  1, 2006 to the  standard  terms of
pooling and  servicing  agreement  dated as of March 1, 2006,  among the  depositor,  the master  servicer  and the
trustee.  The fiscal year end of each underlying trust is December 31.

         Each  underlying  trust's  activities  are limited to the  transactions  and  activities  entered  into in
connection with the  securitization  described in the related underlying  offering  document,  and except for those
activities,  that  underlying  trust is not authorized  and has no power to borrow money or issue debt,  merge with
another entity, reorganize,  liquidate or sell assets or engage in any business or activities.  Consequently,  each
underlying trust is not permitted to hold any assets,  or incur any liabilities,  other than those described in the
related  underlying  offering  document.  Because each underlying  trust is created pursuant to the related pooling
and servicing  agreement,  that underlying trust and its permissible  activities can only be amended or modified by
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amending its pooling and servicing agreement.

         Because each  underlying  trust is a common law trust, it may not be eligible for relief under the federal
bankruptcy  laws,  unless it can be  characterized  as a "business  trust" for  purposes of the federal  bankruptcy
laws.  Bankruptcy  courts look at various  considerations  in making this  determination,  so it is not possible to
predict with any certainty whether an underlying trust would be characterized as a "business trust."

         For a description of the sponsor of each underlying  securitization  transaction,  see "Sponsor and Master
Servicer"  in  Annex A and  Annex  B to this  prospectus  supplement.  For a  description  of the  trustee  of each
underlying  trust,  see "Pooling and  Servicing  Agreement-The  Trustee" in Annex A and Annex B to this  prospectus
supplement.  See "Pooling and Servicing  Agreement-The  Master Servicer and  Subservicers"  and "Description of the
Mortgage  Pool-Originators"  in Annex A and Annex B to this  prospectus  supplement for  information  regarding the
servicers and originators of the mortgage loans underlying the Underlying Certificates.

                                             CERTIFICATE ADMINISTRATOR

         Residential  Funding  Company,  LLC,  a  Delaware  limited  liability  company,  will  be the  certificate
administrator.  Residential  Funding  Company,  LLC's  principal  executive  offices  are  located at One  Meridian
Crossings,  Suite 100,  Minneapolis,  Minnesota 55423. Its telephone number is (952) 857-7000.  Residential Funding
Company,  LLC has been the certificate  administrator for five  resecuritization  transactions during the past five
years.  No event of default or other  early  amortization  event has  occurred  in any of those  transactions.  The
responsibilities  that Residential  Funding Company,  LLC has undertaken as master servicer  generally  include its
responsibilities  as  certificate  administrator  under the  trust  agreement.  For a  description  of  Residential
Funding  Company,  LLC's  sponsor  and master  servicing  experience,  see  "Sponsor  and Master  Servicer"  in the
underlying  offering  documents.  Residential  Funding Company,  LLC's material role and  responsibilities  in this
transaction,   as  certificate   administrator,   are  described  in  this  prospectus   supplement   under  "Trust
Agreement-Certificate Administrator".

                                                 THE DEPOSITOR

         Residential  Accredit Loans,  Inc., an affiliate of Residential  Funding  Company,  LLC, is the depositor.
For a description of the depositor, see "The Depositor" in the prospectus.

                                      AFFILIATIONS AMONG TRANSACTION PARTIES

         Credit Suisse  International,  the corridor  provider,  is an affiliate of Credit Suisse  Securities (USA)
LLC, the sponsor and underwriter.

         The diagram below  illustrates the various  relationships  among the transaction  parties  affiliated with
the depositor.  See "Affiliations Among Transaction  Parties" in Annex A and Annex B to this prospectus  supplement
for  a  description  of  the  relationships  among  the  transaction  parties  in  the  underlying   securitization
transactions.
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                                               THE CORRIDOR PROVIDER

         Credit  Suisse  International  will be the corridor  provider.  Credit  Suisse  International  ("CSi") was
incorporated  in England and Wales under the Companies Act 1985 on May 9, 1990 with  registered no. 2500199 and was
re-registered  as unlimited  under the name "Credit  Suisse  Financial  Products" on July 6, 1990.  Its  registered
office and  principal  place of  business is at One Cabot  Square,  London E14 4QJ.  CSi is an English  bank and is
regulated as a European Union credit  institution by The Financial  Services  Authority ("FSA") under the Financial
Services  and  Markets  Act 2000.  The FSA has issued a scope of  permission  notice  authorizing  CSi to carry out
specified  regulated  investment  activities.  Effective as of March 27, 2000, Credit Suisse Financial Products was
renamed  "Credit Suisse First Boston  International"  and,  effective as of January 16, 2006,  was renamed  "Credit
Suisse International".  These changes were renamings only.

         CSi is an unlimited  liability company and, as such, its shareholders have a joint,  several and unlimited
obligation to meet any  insufficiency in the assets of CSi in the event of its  liquidation.  CSi's ordinary voting
shares are owned, as to 56%, by Credit Suisse,  as to 24%, by Credit Suisse  (International)  Holding AG and, as to
20%,  by Credit  Suisse  Group.  CSi  commenced  business  on July 16,  1990.  Its  principal  business is banking,
including the trading of derivative  products linked to interest rates,  equities,  foreign  exchange,  commodities
and credit.

         CSi has been  assigned a senior  unsecured  debt rating of "AA-  (positive  outlook)" by Standard & Poor's
Ratings  Services,  a division of The McGraw-Hill  Companies,  Inc., a senior debt rating of "Aa1 (stable outlook)"
by Moody's Investors Service Inc. and a long-term rating of "AA- (stable outlook)" by Fitch Ratings.

         Credit Suisse  International,  the corridor  provider,  is an affiliate of Credit Suisse  Securities (USA)
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LLC, the sponsor and underwriter.

         The  information  in the four preceding  paragraphs has been provided by the corridor  provider for use in
this  prospectus  supplement.  Except  for the  four  preceding  paragraphs,  the  corridor  provider  has not been
involved in the  preparation  of, and does not accept  responsibility  for the  accuracy or  completeness  of, this
prospectus supplement.

                                             DESCRIPTION OF THE MORTGAGE POOLS

         As described in the Underlying  Offering  Documents,  the mortgage loans were  transferred and assigned to
the trustee of the underlying trusts on the related date of issuance of the Underlying Certificates.

         The mortgage pool of each of the RALI 2006-QS11  Underlying Trust and the RALI 2006-QS12  Underlying Trust
consists of groups of fixed rate  residential  mortgage  loans with original  terms to stated  maturity of up to 30
years.

         For  information  about the mortgage pools as of the reference date,  investors  should review the related
Underlying  Offering Documents,  which are attached as Annex A with respect to the RALI 2006-QS11  Underlying Trust
and Annex B with respect to the RALI 2006-QS12 Underlying Trust.

Static Pool Information

         Current static pool data with respect to mortgage  loans  serviced by Residential  Funding is available on
the internet at  www.gmacrfcstaticpool.com  (the "Static Pool  Data").  Information  presented  under (i) "RALI" as
the issuer/shelf,  (ii) "QR" as the series,  and (iii) "2008-QR1" as the deal, will include  information  regarding
prior  securitizations  of mortgage loans that are similar to the mortgage loans included in the underlying trusts,
based on  underwriting  criteria  and credit  quality,  and that  information  is  referred  to in this  prospectus
supplement  as Static  Pool  Data.  The  Static  Pool  Data is not  deemed  to be a part of the  prospectus  or the
depositor's  registration  statement to the extent that the Static Pool Data relates to (a) any issuing entity that
was established  before January 1, 2006 and (b)  information  relating to the assets of the RALI 2008-QR1 Trust for
periods prior to January 1, 2006.

         With respect to the  certificates,  there are no  substantially  similar  prior  resecuritizations  by the
sponsor that would provide material static pool information.

         As used in the Static Pool Data and in this  prospectus  supplement,  a 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.  Grace  periods and partial  prepayments  do not affect these
determinations.

         From time to time, the master  servicer or a subservicer  will modify a mortgage loan,  recasting  monthly
payments for  delinquent  borrowers who have  experienced  financial  difficulties.  Generally  such borrowers make
payments  under the modified  terms for a trial period,  before the  modifications  become  final.  During any such
trial period,  delinquencies  are reported based on the mortgage  loan's original  payment terms.  The trial period
is designed  to  evaluate  both a  borrower's  desire to remain in the  mortgaged  property  and, in some cases,  a
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borrower's  capacity to pay a higher monthly  payment  obligation.  The trial period  generally may extend to up to
six months before a modification is finalized.  Once the  modifications  become final,  delinquencies  are reported
based on the modified  terms.  Generally if a borrower fails to make payments  during a trial period,  the mortgage
loan goes into  foreclosure.  Historically,  the master  servicer  has not  modified a material  number of mortgage
loans in any pool.  Furthermore,  the rating agencies  rating the  certificates  impose certain  limitations on the
ability of the master servicer to modify loans.

         Charge offs are taken only when the master  servicer has  determined  that it has received all payments or
cash  recoveries  which the master  servicer  reasonably and in good faith expects to be finally  recoverable  with
respect to any mortgage loan.

         There can be no assurance that the  delinquency  and  foreclosure  experience set forth in the Static Pool
Data will be  representative  of the results that may be experienced with respect to the mortgage loans included in
the trust.

                                          DESCRIPTION OF THE CERTIFICATES

General

         The Series  2008-QR1  Mortgage  Asset-Backed  Pass-Through  Certificates  will include the following  nine
classes:

         •        Class I-A-1 Certificates;

         •        Class  I-A-2  Certificates,   or  the  Inverse  Floater   Certificates,   or  the  Interest  Only
                  Certificates;

         •        Class I-A-3 Certificates, which will consist of the following two components:

                  I-A-3A Component; and

                  I-A-3B Component;

         •        Class  I-A-4  Certificates,  and  together  with the Class  I-A-1,  Class  I-A-2 and Class  I-A-3
                  Certificates, the Class I Certificates;

         •        Class II-A-1  Certificates,  and  together  with the Class  I-A-1  Certificates  and Class  I-A-4
                  Certificates, the Retail Certificates or the Super Senior Certificates;

         •        Class II-A-2  Certificates,  and together with the Class II-A-1  Certificates,  the  Exchangeable
                  Certificates, and together with the Class I-A-3 Certificates, the Senior Support Certificates;

         •        Class II-A-3  Certificates,  or the  Exchanged  Certificates,  and together with the Class II-A-1
                  Certificates  and the Class II-A-2  Certificates,  the Class II  Certificates,  and  collectively
                  with the Class I-A-1, Class II-A-1 and Class II-A-2 Certificates, the Floater Certificates; and

         •        Class R-I  and R-II  Certificates,  which  together  are  sometimes  referred  to as the  Class R
                  Certificates or the Residual Certificates.
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The Floater  Certificates  and the Inverse  Floater  Certificates  are sometimes  referred to  collectively  as the
Adjustable Rate  Certificates.  Distributions  of interest and principal on the Class I Certificates  will be based
primarily on interest and principal  received  with respect to the RALI Series  2006-QS11  Underlying  Certificates
and the corridor  agreement with respect to the Class I-A-1  Certificates.  Distributions of interest and principal
on the Class II Certificates  will be based  primarily on interest and principal  received with respect to the RALI
Series 2006-QS12  Underlying  Certificates.  There will be no cross  collateralization  between the groups of Class
I  Certificates  and Class II  Certificates.  All of the  certificates  are offered  hereby.  See "Glossary" in the
prospectus for the meanings of capitalized terms and acronyms not otherwise defined in this prospectus supplement.

                  The components related to the Class I-A-3 Certificates are not separately transferable.

                  The  certificates  will  evidence  the entire  beneficial  ownership  interest in the trust.  The
trust will consist of:

         •        the Underlying Certificates;

         •        the cash  deposited in respect of the  Underlying  Certificates  in the  Certificate  Account and
         belonging to the trust;

         •        with respect to the Class I-A-1 Certificates, the corridor agreement;

         •        the $200 deposit made by the depositor  into the  Certificate  Account on the closing date to pay
         the principal of the Class R Certificates on the first distribution date; and

         •        all proceeds of any of the foregoing.

         The  certificates  will be available only in book-entry  form through  facilities of The Depository  Trust
Company,  or DTC, and are  collectively  referred to as the DTC  registered  certificates.  The Class I-A-1,  Class
I-A-4 and Class II-A-1  Certificates  will be issued in minimum  denominations of $1,000 and integral  multiples of
$1 in excess  thereof.  The Class  I-A-3,  Class  II-A-2 and Class  II-A-3  Certificates  will be issued in minimum
denominations  of $100,000 and integral  multiples of $1 in excess thereof.  The Class I-A-2  Certificates  will be
issued in minimum  denominations  representing an initial Notional Amount of $2,000,000,  and integral multiples of
$1 in excess  thereof.  The  Residual  Certificates  will be issued in  registered,  certificated  form in  minimum
denominations  of a 20% percentage  interest,  except,  in the case of one Class R-I Certificate and one Class R-II
Certificate,   as  otherwise   described  in  this  prospectus   supplement  under  "Material  Federal  Income  Tax
Consequences."

         The DTC registered  certificates  will be represented by one or more  certificates  registered in the name
of Cede & Co.,  as the  nominee of DTC.  No  beneficial  owner will be  entitled  to receive a  certificate  of any
class in  fully  registered  form,  or a  definitive  certificate,  except as  described  in the  prospectus  under
"Description of the Certificates-Form of Certificates."

         For additional  information  regarding DTC and the DTC registered  certificates,  see  "Description of the
Certificates-Form of Certificates" in the prospectus.

Exchangeable Certificates

         All or a portion of the  Exchangeable  Certificates  may be exchanged for a proportionate  interest in the
related  Exchanged  Certificates  as described in Annex C to this  prospectus  supplement.  All or a portion of the
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Exchanged  Certificates may also be exchanged for the related  Exchangeable  Certificates in the same manner.  Each
exchange may be effected only in proportions  that result in the aggregate  principal and interest  entitlements of
the  certificates  being  received  being  equal  to the  aggregate  principal  and  interest  entitlements  of the
certificates  surrendered.  Therefore,  the Percentage  Interest of each Exchangeable  Certificate must be the same
and will represent the Percentage  Interest of each Exchanged  Certificate  that will be received upon exchange and
vice versa.

         The classes of Exchangeable  Certificates and of Exchanged  Certificates that are outstanding at any given
time,  and the  outstanding  Certificate  Principal  Balances  of  these  classes  will  depend  upon  any  related
distributions of principal as well as any exchanges that occur.

         Procedures.  If  a  certificateholder  wishes  to  exchange  certificates  after  the  closing  date,  the
certificateholder  must notify the trustee and the  certificate  administrator  in writing  (including by e-mail at
RFC.Exchangenotifications@db.com and  MSDocumentDistribution@gmacrfc.com),  and in accordance with the requirements
set forth  herein,  no earlier  than the first  calendar  day of the month and no later than  three  business  days
before the proposed  exchange  date.  The exchange  date can  generally be any business day other than the first or
last  business day of the month,  subject to the  trustee's  approval and subject to the  preceding  sentence.  The
notice  must be on the  certificateholder's  letterhead,  carry a  medallion  stamp  guarantee  and set  forth  the
following  information:  the CUSIP number for each of the  certificates  to be  exchanged  and  certificates  to be
received,  outstanding  principal  balance and the original  principal balance of the certificates to be exchanged,
the  certificateholder's  DTC participant  number and the proposed  exchange date. After receiving the notice,  the
trustee  will e-mail the  certificateholder  with wire  payment  instructions  relating to the  exchange  fee.  The
trustee  will  utilize the Deposit and  Withdrawal  System at DTC to exchange the  certificates.  A notice  becomes
irrevocable on the second  business day before the proposed  exchange date. In connection  with each exchange,  the
certificateholder  must pay the trustee a fee equal to $10,000.  The trustee  will make the first  distribution  on
an Exchanged  Certificate  or an  Exchangeable  Certificate  received in an exchange  transaction  in the following
month to the  certificateholder  of record as of the close of  business  on the Record  Date for that  distribution
date.  Neither the trustee nor the  depositor or any of their  affiliates  will have any  obligation  to ensure the
availability  of the  applicable  certificates  for the  desired  combination  or  exchange  or to  accomplish  any
combination or exchange other than those specified herein.

         Additional  Considerations.  The  characteristics  of the Exchangeable  Certificates will reflect,  in the
aggregate,  generally  the  aggregate  characteristics  of the  related  Exchanged  Certificates  and  vice  versa.
Investors  are  encouraged to also  consider a number of factors that will limit a  certificateholder's  ability to
exchange Exchanged Certificates for Exchangeable Certificates and vice versa:

                                    •       At the time of the  proposed  exchange,  a  certificateholder  must own
                  certificates  of the related  class or classes in the  proportions  necessary to make the desired
                  exchange and must pay the exchange fee.

                                    •       A  certificateholder  that does not own the  certificates may be unable
                  to obtain the necessary Exchanged Certificates or Exchangeable Certificates.

                                    •       The   certificateholder   of   certificates   required  for  a  desired
                  combination  may  refuse to sell them at a  reasonable  price (or any  price) or may be unable to
                  sell them.

                                    •       Certain  certificates  may have been  purchased  or placed  into  other
                  financial structures and thus be unavailable.
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                                    •       Principal   distributions  and  reductions  in  Certificate   Principal
                  Balances will decrease the amounts available for exchange over time.

                                    •       Only the  combinations  described  in this  prospectus  supplement  are
                  permitted.

                                    •       The  Record  Dates  for  Exchangeable  Certificates  and the  Exchanged
                  Certificates that are the subject of the exchange must be the same.

Glossary of Terms

         The  following  terms  are  given  the  meanings  shown  below  to help  describe  the  cash  flows on the
certificates:

         Accrued  Certificate  Interest-With  respect to any distribution  date, an amount equal to (a) in the case
of each class of  certificates,  other than the Interest Only  Certificates,  interest  accrued  during the related
Interest Accrual Period on the Certificate  Principal  Balance of the certificates of that class  immediately prior
to that distribution date at the related  Pass-Through Rate and (b) in the case of the Interest Only  Certificates,
interest accrued during the related Interest  Accrual Period on the related  Notional Amount  immediately  prior to
that distribution date at the  then-applicable  Pass-Through Rate on that class for that distribution date; in each
case less interest  shortfalls,  if any,  allocated to the Underlying  Certificates in respect of that distribution
date, including in each case:

         (i)      any Prepayment  Interest  Shortfall to the extent not covered by the master servicer as described
in  Annex  A  and  Annex  B  to  this  prospectus  supplement  under  "Description  of  the   Certificates-Interest
Distributions";

         (ii)     the interest  portions of Realized Losses,  including Excess Special Hazard Losses,  Excess Fraud
Losses,  Excess  Bankruptcy Losses and  Extraordinary  Losses not allocated  through  subordination as described in
Annex A and Annex B to this prospectus  supplement  under  "Description of the  Certificates-Allocation  of Losses;
Subordination";

         (iii)    the interest  portion of any  Advances  that were made with  respect to  delinquencies  that were
ultimately  determined to be Excess  Special  Hazard  Losses,  Excess Fraud  Losses,  Excess  Bankruptcy  Losses or
Extraordinary  Losses,  not allocated through  subordination as described in Annex A and Annex B to this prospectus
supplement under "Description of the Certificates-Allocation of Losses; Subordination;" and

         (iv)     any other  interest  shortfalls  not  covered by  subordination,  including  interest  shortfalls
relating  to the  Servicemembers  Civil  Relief Act, or Relief Act,  or similar  legislation  or  regulations,  all
allocated  as  described  in  Annex  A and  Annex  B to  this  prospectus  supplement  under  "Description  of  the
Certificates-Interest Distributions."

         Any reductions  allocated to the RALI Series  2006-QS11  Underlying  Certificates  will be allocated among
the holders of all classes of Class I Certificates in proportion to the respective  amounts of Accrued  Certificate
Interest  that  would  have been  payable  on that  distribution  date  absent  these  reductions.  Any  reductions
allocated to the RALI Series 2006-QS12  Underlying  Certificates will be allocated among the holders of all classes
of Class II Certificates in proportion to the respective  amounts of Accrued  Certificate  Interest that would have
been payable on that  distribution  date absent these  reductions.  Accrued  Certificate  Interest on each class of
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certificates is calculated on the basis of a 360-day year consisting of twelve 30-day months.

         Available   Distribution   Amount-With   respect  to  any  distribution   date  and  group  of  Underlying
Certificates,  an amount equal to the amount received on the related  Underlying  Certificates on that distribution
date, as described under  "Description of the  Certificates" in Annex A and Annex B to this prospectus  supplement,
less  extraordinary  expenses and certain  indemnities  of the trustee up to an annual  maximum amount of $100,000;
provided  that such  extraordinary  expenses  and  indemnities  will be  allocated  first,  to reduce the  Interest
Distribution Amount and second, to reduce the Principal Distribution Amount for such distribution date.

         Available Funds Cap-With respect to any distribution date on or before the distribution date in January
2012 and the Class I-A-1 Certificates, 6.00% per annum plus amounts, if any, paid pursuant to the corridor
agreement, expressed as a per annum rate, and with respect to any distribution date after January 2012, 6.00% per
annum.

         Certificate   Principal   Balance-With   respect  to  any  certificate,   other  than  the  Interest  Only
Certificates,  as of any date of  determination,  an amount equal to the initial  Certificate  Principal Balance of
that certificate  reduced by the aggregate of (a) all amounts  allocable to principal  previously  distributed with
respect to that  certificate and (b) any reductions in the Certificate  Principal  Balance of that  certificate due
to  allocations  of Loss  Amounts  to such  class  of  certificates  in the  manner  described  in this  prospectus
supplement.  The  Certificate  Principal  Balance of any  Exchangeable  Certificates  that have been  exchanged for
Exchanged  Certificates  is equal to zero. The Certificate  Principal  Balance of any Exchanged  Certificates  that
have not been  issued or have been  exchanged  for  Exchangeable  Certificates  is equal to zero.  The  Certificate
Principal  Balance  for any  component  of the Class I-A-3  Certificates,  as of any date of  determination,  is an
amount equal to the initial  Certificate  Principal Balance of that component,  reduced by the aggregate of (a) all
amounts  allocable to principal  previously  distributed  with respect to that  component and (b) any reductions in
the  Certificate  Principal  Balance of that component  deemed to have occurred in connection  with  allocations of
Loss Amounts in the manner described in this prospectus supplement.

         Corridor  Agreement Notional  Balance-With  respect to any distribution date specified below and the Class
I-A-1  Certificates,  the  amount of the "Class  I-A-1  Notional  Balance"  specified  below for that  distribution
date.

                                        Class I-A-1
Distribution Date                    Notional Balance ($)
___________________________________________________________
   February 2008                         75,000,000.00
   March 2008                            73,416,053.86
   April 2008                            71,832,107.71
   May 2008                              70,248,161.57
   June 2008                             68,664,215.42
   July 2008                             67,080,269.28
   August 2008                           65,496,323.13
   September 2008                        63,912,376.99
   October 2008                          62,328,430.85
   November 2008                         60,744,484.70
   December 2008                         59,160,538.56
   January 2009                          57,576,592.41
   February 2009                         55,992,646.27
   March 2009                            54,408,700.12
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   April 2009                            52,824,753.98
   May 2009                              51,240,807.84
   June 2009                             49,656,861.69
   July 2009                             48,072,915.55
   August 2009                           46,488,969.40
   September 2009                        44,905,023.26
   October 2009                          43,321,077.12
   November 2009                         41,737,130.97
   December 2009                         40,153,184.83
   January 2010                          38,569,238.68
   February 2010                         36,985,292.54
   March 2010                            35,401,346.39
   April 2010                            33,817,400.25
   May 2010                              32,233,454.11
   June 2010                             30,649,507.96
   July 2010                             29,065,561.82
   August 2010                           27,481,615.67
   September 2010                        25,897,669.53
   October 2010                          24,313,723.38
   November 2010                         22,729,777.24
   December 2010                         21,145,831.10
   January 2011                          19,561,884.95
   February 2011                         17,977,938.81
   March 2011                            16,393,992.66
   April 2011                            14,810,046.52
   May 2011                              13,226,100.37
   June 2011                             11,642,154.23
   July 2011                             10,058,208.09
   August 2011                            8,474,261.94
   September 2011                         6,890,315.80
   October 2011                           5,399,239.92
   November 2011                          3,916,334.53
   December 2011                          2,441,557.81
   January 2012                             974,868.17

         Exchangeable Certificates-The Class II-A-1 Certificates and the Class II-A-2 Certificates.

         Exchanged Certificates-The Class II-A-3 Certificates.

         Interest  Accrual Period- For all classes of  certificates,  other than the Adjustable Rate  Certificates,
the calendar month preceding the month in which the distribution  date occurs.  The Interest Accrual Period for the
Adjustable Rate  Certificates is the one-month  period  commencing on the 25th day of the month preceding the month
in which the  distribution  date  occurs  and  ending on the 24th day of the month in which the  distribution  date
occurs.  Notwithstanding  the foregoing,  the distributions of interest on any distribution date for all classes of
certificates,  will reflect interest accrued on the related  Underlying  Certificates,  as it may be reduced by any
Prepayment  Interest  Shortfalls and other shortfalls in collections of interest to the extent described in Annex A
and Annex B to this prospectus supplement, and payable on that distribution date.

         Interest Distribution  Amount-With respect to any distribution date and group of Underlying  Certificates,
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the aggregate amount of interest  distributed to such group of Underlying  Certificates on that distribution  date,
less extraordinary expenses and indemnities reimbursable to the trustee.

         Loss  Amount-With  respect to the Class I Certificates  and Class II  Certificates  and each  distribution
date, the excess of the Certificate  Principal  Balance of the Class I Certificates and Class II Certificates  over
the certificate  principal  balance of the Group I Underlying  Certificates  and Group II Underlying  Certificates,
respectively, in each case after giving effect to distributions on or prior to that distribution date.

         Notional  Amount-With  respect to the Class I-A-2  Certificates and any date of  determination,  an amount
equal to the Certificate  Principal  Balance of the Class I-A-1  Certificates  immediately  prior to that date. The
initial Notional Amount is approximately $75,000,000.

         Pass-Through  Rate-The  pass-through  rate for each of the  certificates  is described in this  prospectus
supplement under "Description of the Certificates-Interest Distributions."

         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.

         Prepayment Interest  Shortfalls-Any  interest shortfall resulting from a prepayment of a mortgage loan and
allocated  to  the  Underlying   Certificates  as  described  under   "Description  of  the   Certificates-Interest
Distributions" in Annex A and Annex B to this prospectus supplement.

         Principal   Distribution   Amount-With   respect  to  any  distribution   date  and  group  of  Underlying
Certificates,  the  aggregate  amount of principal  distributed  to such group of Underlying  Certificates  on that
distribution date, less extraordinary expenses and indemnities reimbursable to the trustee.

         Record  Date-With  respect  to any  certificates  other  than the  Adjustable  Rate  Certificates  and the
distribution  date in  February  2008,  the  closing  date.  With  respect  to any  certificates,  other  than  the
Adjustable  Rate  Certificates  for so long as the Adjustable  Rate  Certificates  are in book-entry  form, and any
other  distribution  date,  the close of business on the last business day of the preceding  calendar  month.  With
respect to the Adjustable Rate  Certificates  and any distribution  date provided the Adjustable Rate  Certificates
are in book-entry form, the close of business on the business day prior to that distribution date.

         Underlying  Certificates-With  respect to the Class I  Certificates,  a  certificate  that  represents  an
approximate  71.11%  interest  in  the  Residential  Accredit  Loans,  Inc.  Mortgage   Asset-Backed   Pass-Through
Certificates,  Series  2006-QS11,  Class  I-A-2.  With respect to the Class II  Certificates,  a  certificate  that
represents  an  approximate  50.91%  interest  in  the  Residential  Accredit  Loans,  Inc.  Mortgage  Asset-Backed
Pass-Through Certificates, Series 2006-QS12, Class II-A-15.

Distributions on Certain Classes of Exchangeable Certificates

         The classes of  Exchangeable  Certificates  outstanding on any  distribution  date will be entitled to the
principal and interest  distributions for such  certificates as further  described under the headings  "Description
of  the   Certificates-Interest   Distributions  on  the  Certificates"   and  "-Principal   Distributions  on  the
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Certificates" in this prospectus supplement.  In addition, the classes of Exchangeable  Certificates outstanding on
any  distribution  date will bear the share of Loss  Amounts and  interest  shortfalls  allocable  to such class of
certificates  as  described  under the  heading  "Description  of the  Certificates-Allocation  of  Losses" in this
prospectus  supplement.  The Exchanged  Certificates  outstanding on any distribution  date will be entitled to the
aggregate  amount of principal  and  interest  distributions  that would be  allocable to the related  Exchangeable
Certificates  if such  Exchangeable  Certificates  were  outstanding  on such date.  In  addition,  such  Exchanged
Certificates  will be allocated the Loss Amounts and interest  shortfalls  that would be allocable to each class of
Exchangeable  Certificates  were each such class of  Exchangeable  Certificates  outstanding on such date, on a pro
rata basis in accordance  with their  respective  Certificate  Principal  Balances in the case of Loss Amounts,  or
Accrued Certificate  Interest,  in the case of interest  shortfalls.  Principal  distributions that would have been
distributable  to  Exchangeable  Certificates  if they had not been  exchanged will be distributed to the Exchanged
Certificates as described below under the heading  "-Principal  Distributions  on the Senior  Certificates"  in the
prospectus supplement.

Interest Distributions on the Certificates

         Holders of each class of  certificates,  other than the Class R Certificates,  will be entitled to receive
interest  distributions in an amount equal to the Accrued  Certificate  Interest on that class on each distribution
date, to the extent of the related Interest  Distribution  Amount for that  distribution  date. See "Description of
the  Certificates-Interest  Distributions"  and "Pooling and Servicing  Agreement-Servicing  and Other Compensation
and  Payment  of  Expenses"  in Annex A and Annex B to this  prospectus  supplement.  Holders  of the  Class  I-A-1
Certificates  will also be  entitled to receive  payments,  if any,  made  pursuant to the  corridor  agreement  as
described in this prospectus supplement.

         If on any  distribution  date the  Interest  Distribution  Amount  with  respect to a group of  Underlying
Certificates  is less than  Accrued  Certificate  Interest  on the  related  certificates,  the  shortfall  will be
allocated  among the  holders of the  related  certificates  in  proportion  to the  respective  amounts of Accrued
Certificate Interest for that distribution date.

         These interest  shortfalls could occur, for example,  if the Underlying  Certificates  experience interest
shortfalls due to  delinquencies  on the mortgage loans that were  exceptionally  high and were  concentrated  in a
particular  month and Advances by the master servicer did not cover the shortfall.  These interest  shortfalls will
be carried  forward and will be payable on future  distribution  dates.  However,  these amounts so carried forward
will not bear interest.  Any interest  shortfalls  will not be offset by a reduction in the servicing  compensation
of the  master  servicer  or  otherwise,  except to the  limited  extent  described  in Annex A and Annex B to this
prospectus   supplement   with   respect   to   Prepayment   Interest   Shortfalls.   See   "Description   of   the
Certificates-Interest  Distributions"  in  Annex  A  and  Annex  B to  this  Prospectus  Supplement.  Any  interest
shortfalls  resulting  from the trustee's  reimbursement  of  extraordinary  expenses and  indemnities  will not be
unpaid Accrued Certificate Interest and will not be carried forward.

         Any interest  shortfalls  resulting from the failure of the corridor provider to make payments pursuant to
the corridor  agreement  will not be unpaid  Accrued  Certificate  Interest and will not be paid form any source on
any distribution date.

         The Pass-Through Rates on all classes of certificates,  other than the Adjustable Rate  Certificates,  are
fixed and are listed on page S-7 of this prospectus supplement.

         The Pass-Through Rates on the Adjustable Rate Certificates are calculated as follows:
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         (1) The  Pass-Through  Rate on the Class I-A-1  Certificates  with respect to the initial Interest Accrual
Period is 4.54000% per annum, and as to any Interest Accrual Period  thereafter,  will be a per annum rate equal to
LIBOR plus 1.40%,  with a maximum rate of 7.50%,  subject to the  Available  Funds Cap, and a minimum rate of 1.40%
per annum.

         (2) The  Pass-Through  Rate on the Class I-A-2  Certificates  with respect to the initial Interest Accrual
Period is 1.46000% per annum, and as to any Interest Accrual Period  thereafter,  will be a per annum rate equal to
4.60% minus LIBOR, with a maximum rate of 4.60% per annum and a minimum rate of 0.00% per annum.

         (3) The Pass-Through  Rate on the Class II-A-1  Certificates  with respect to the initial Interest Accrual
Period is 3.87625% per annum, and as to any Interest Accrual Period  thereafter,  will be a per annum rate equal to
LIBOR plus 0.50%, with a maximum rate of 7.00% per annum and a minimum rate of 0.50% per annum.

         (4) The Pass-Through  Rate on the Class II-A-2  Certificates  with respect to the initial Interest Accrual
Period is 3.87625% per annum, and as to any Interest Accrual Period  thereafter,  will be a per annum rate equal to
LIBOR plus 0.50%, with a maximum rate of 7.00% per annum and a minimum rate of 0.50% per annum.

         (5) The Pass-Through  Rate on the Class II-A-3  Certificates  with respect to the initial Interest Accrual
Period is 3.87625% per annum, and as to any Interest Accrual Period  thereafter,  will be a per annum rate equal to
LIBOR plus 0.50%, with a maximum rate of 7.00% per annum and a minimum rate of 0.50% per annum.

         The  Pass-Through  Rates on the Adjustable Rate  Certificates  for the current and  immediately  preceding
Interest  Accrual Period are available at the trustee's  website,  which may be obtained by telephoning the trustee
at (800) 735-7777.

         As described in this prospectus  supplement,  the Accrued Certificate  Interest allocable to each class of
certificates  is based on the  Certificate  Principal  Balance  of that  class or,  in the case of the Class  I-A-2
Certificates, on the Notional Amount of that class.

Determination of LIBOR

         LIBOR for any Interest  Accrual  Period after the initial  Interest  Accrual  Period will be determined as
described in the three succeeding paragraphs.

         On each  distribution  date,  LIBOR shall be  established  by the trustee and as to any  Interest  Accrual
Period for the Adjustable Rate  Certificates  other than the initial Interest Accrual Period,  LIBOR will equal the
rate for United States dollar  deposits for one month which appears on the Reuters  Screen LIBOR01 page as of 11:00
A.M.,  London time, on the second LIBOR  business day prior to the first day of that Interest  Accrual  Period,  or
the LIBOR rate  adjustment  date.  Reuters Screen LIBOR01 page means the display  designated as page LIBOR01 on the
Reuters Screen or any other page as may replace  LIBOR01 page on that service for the purpose of displaying  London
interbank  offered  rates of major  banks.  If the rate  does not  appear  on that  page or any  other  page as may
replace that page on that service,  or if the service is no longer  offered,  on any other  service for  displaying
LIBOR  or  comparable  rates  that  may  be  selected  by the  trustee  after  consultation  with  the  certificate
administrator, the rate will be the reference bank rate as described below.

         The reference  bank rate will be determined  on the basis of the rates at which  deposits in U.S.  Dollars
are offered by the  reference  banks,  which shall be three  major  banks that are engaged in  transactions  in the
London  interbank  market,  selected by the trustee after  consultation  with the  certificate  administrator.  The
reference  bank rate will be  determined as of 11:00 A.M.,  London time, on the day that is one LIBOR  business day
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prior to the immediately  preceding  distribution  date to prime banks in the London  interbank market for a period
of one month in amounts  approximately equal to the aggregate  Certificate Principal Balance of the Adjustable Rate
Certificates  then  outstanding.  The trustee will request the  principal  London  office of each of the  reference
banks to  provide  a  quotation  of its  rate.  If at least  two  quotations  are  provided,  the rate  will be the
arithmetic  mean of the quotations.  If on that date fewer than two quotations are provided as requested,  the rate
will be the  arithmetic  mean of the rates  quoted by one or more  major  banks in New York City,  selected  by the
trustee after consultation with the certificate  administrator,  as of 11:00 A.M., New York City time, on that date
for loans in U.S.  Dollars to leading  European banks for a period of one month in amounts  approximately  equal to
the  aggregate  Certificate  Principal  Balance  of  the  Adjustable  Rate  Certificates  then  outstanding.  If no
quotations  can be obtained,  the rate will be LIBOR for the prior  distribution  date, or in the case of the first
LIBOR rate adjustment date,  3.14% per annum with respect to the Adjustable Rate  Certificates;  provided  however,
if, under the priorities  listed  previously in this  paragraph,  LIBOR for a  distribution  date would be based on
LIBOR for the previous  distribution date for the third  consecutive  distribution  date, the trustee shall,  after
consultation  with the certificate  administrator,  select an alternative  comparable  index over which the trustee
has no control,  used for  determining  one-month  Eurodollar  lending  rates that is  calculated  and published or
otherwise  made available by an  independent  party.  LIBOR business day means any day other than (i) a Saturday or
a Sunday or (ii) a day on which banking  institutions in the city of London,  England are required or authorized by
law to be closed.

         The establishment of LIBOR by the trustee and the certificate  administrator's  subsequent  calculation of
the  Pass-Through  Rates applicable to the Adjustable Rate  Certificates for the relevant  Interest Accrual Period,
in the absence of manifest error, will be final and binding.

Principal Distributions on the Certificates

         The holders of the  certificates  will be entitled to receive on each  distribution  date, in the priority
described  below and to the extent of the related  Principal  Distribution  Amount,  a  distribution  allocable  to
principal as follows:

              (a) For the Class I  Certificates,  the  Principal  Distribution  Amount  for the Group I  Underlying
     Certificates shall be distributed concurrently as follows:

                      (i)   10.0004236959%  of such amount shall be distributed to the I-A-3A  Component  until the
              Certificate Principal Balance thereof has been reduced to zero; and

                      (ii)  89.9995763041%  of such  amount  shall  be  distributed  in the  following  manner  and
              priority:

                                        (A) first, to the Class I-A-1  Certificates,  until the Certificate Balance
                               thereof has been reduced to zero; and

                                        (B) second, to the Class I-A-4  Certificates and the I-A-3B  Component,  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) For the Class II  Certificates,  the  Principal  Distribution  Amount for the Group II Underlying
     Certificates  shall be distributed to the Class II-A-1  Certificates and Class II-A-2  Certificates,  on a pro
     rata  basis in  accordance  with  their  respective  Certificate  Principal  Balances,  until the  Certificate
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     Principal  Balances thereof have been reduced to zero;  provided,  that for any distribution date on which the
     Class II-A-3  Certificates are  outstanding,  such  certificates  will be paid the amount that would otherwise
     have been  distributable  to the Class II-A-1  Certificates and Class II-A-2  Certificates  exchanged for such
     certificates had such certificates been outstanding on such distribution date.

              In addition,  on the  distribution  date in February 2008, the Class R-I  Certificates  and the Class
     R-II  Certificates  will each be paid $100 from funds deposited into the Certificate  Account by the depositor
     on the  closing  date to be  applied  in  reduction  of the  Certificate  Principal  Balance  of the Class R-I
     Certificates and the Class R-II Certificates.

Allocation of Losses

         Loss Amounts with respect to each group of  Underlying  Certificates  will be allocated  among the related
classes of certificates,  pro rata, in accordance with their respective  Certificate Principal Balances;  provided,
however,  that (a) such Loss Amounts otherwise  allocable to the Class I-A-1  Certificates will be allocated to the
I-A-3A  Component until the  Certificate  Principal  Balance of the I-A-3A  Component has been reduced to zero, (b)
such Loss Amounts  otherwise  allocable to the Class I-A-4  Certificates  will be allocated to the I-A-3B Component
until the  Certificate  Principal  Balance  of the  I-A-3B  Component  has been  reduced  to zero and (c) such Loss
Amounts otherwise  allocable to the Class II-A-1  Certificates  will be allocated to the Class II-A-2  Certificates
until the Certificate  Principal  Balance of the Class II-A-2  Certificates  has been reduced to zero. Loss Amounts
allocable  to the Class I-A-3  Certificates  that are not  allocated  in  accordance  with clause (a) or (b) of the
preceding  sentence will be allocated  between the I-A-3A Component and the I-A-3B Component on a pro rata basis in
accordance with their respective  Certificate Principal Balances.  Loss Amounts will occur when Realized Losses are
allocated to the related Underlying  Certificates.  The circumstances  under which Realized Losses are allocated to
the  Underlying  Certificates  are  described  under  "Description  of  the   Certificates-Allocation   of  Losses;
Subordination" in Annex A and Annex B to this prospectus supplement.

         The amount of interest  otherwise  payable to holders of the certificates  will be reduced by the interest
portion of any Realized  Losses  allocated to the related  Underlying  Certificates as set forth in "Description of
the  Certificates-Allocation  of  Losses;  Subordination"  in Annex A and  Annex B to this  prospectus  supplement.
Interest  shortfalls  will be  allocated  among  the  classes  of  certificates,  pro  rata,  based on the  Accrued
Certificate  Interest payable on each such class.  Interest  shortfalls due to the allocation of Realized Losses on
the Underlying Certificates will not carry forward and will not be paid on any future distribution date.

Distributions on the Underlying Certificates

         As described  herein,  the amount of  distributions  on the  certificates  will be directly related to the
actual  amount  of  principal  and  interest  distributed  on  the  related  Underlying  Certificates.  The  amount
distributed on the Underlying  Certificates  will, in turn, be affected by a number of provisions  related thereto,
including  Prepayment Interest  Shortfalls and provisions for reimbursing  Advances by the master servicer from any
cash flow otherwise  distributable on the Underlying  Certificates.  See "Description of the Certificates" in Annex
A and Annex B to this prospectus supplement.

The Corridor Agreement

         Holders  of the Class  I-A-1  Certificates  may  benefit  from a series of  payments  from  Credit  Suisse
International  pursuant  to  the  corridor  agreement.  Commencing  in  February  2008  up  to  and  including  the
distribution date in January 2012, the corridor agreement is intended to partially  mitigate,  on each distribution
date, the interest rate risk that could result if LIBOR  increases to a rate greater than 4.60% per annum,  subject
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to a maximum rate of 6.10% per annum.

         On each  distribution  date commencing on the  distribution  date in February 2008 up to and including the
distribution  date in January 2012, (A) payments from the corridor  provider  under the corridor  agreement will be
made based on (a) the amount equal to the Corridor  Agreement  Notional Balance for that  distribution date and (b)
the positive  excess,  if any, of (i) the lesser of (x) LIBOR (as  determined  pursuant to the corridor  agreement)
and (y) 6.10% per annum,  over (ii)  4.60% per annum and (B)  payments  to the Class  I-A-1  Certificates  from the
corridor  agreement  payment  will be based on (a) the  amount  equal to the lesser of (x) the  Corridor  Agreement
Notional  Balance  for  that  distribution  date and (y) the  Certificate  Principal  Balance  of the  Class  I-A-1
Certificates  on that  distribution  date and (b) the positive  excess,  if any, of (i) the lesser of (x) LIBOR (as
determined pursuant to the corridor agreement) and (y) 6.10% per annum, over (ii) 4.60% per annum.

         With respect to any  distribution  date, the difference,  if any, between (A) amounts paid by the corridor
provider  under the  corridor  agreement  and (B)  payments  to the holders of the Class  I-A-1  Certificates  from
amounts paid by the corridor  provider under the corridor  agreement will be paid to Credit Suisse Securities (USA)
LLC and will not be available to the holders of the Class I-A-1  Certificates on any future  distribution  date. In
certain limited  circumstances,  the calculation of LIBOR pursuant to the corridor  agreement may be different from
the  calculation  of LIBOR  pursuant  to the trust  agreement.  For the  purpose of  determining  the amount of any
payment to be made under the corridor agreement, LIBOR will be calculated as provided in the corridor agreement.

         The corridor  agreement will terminate  following the last distribution  date specified above,  unless the
corridor  agreement is terminated  earlier upon the occurrence of a Corridor Agreement Event of Default, a Corridor
Agreement Termination Event or a Corridor Agreement Additional Termination Event, each as defined below.

         The  obligations  of the  corridor  provider to pay  specified  amounts due under the  corridor  agreement
(other  than  Corridor  Agreement  Termination  Payments  (as  defined  below))  generally  will be  subject to the
following  conditions  precedent:  (1) no  Corridor  Agreement  Event of  Default  or event that with the giving of
notice or lapse of time or both  would  become a Corridor  Agreement  Event of Default  will have  occurred  and be
continuing  and (2) no "early  termination  date" (as  defined in the  corridor  agreement)  has  occurred  or been
effectively designated.

         Events of default under the corridor  agreement  (each a "Corridor  Agreement  Event of Default")  include
the following:

         •        failure to make a payment as required under the terms of the corridor agreement,

         •        certain insolvency or bankruptcy events, and

         •        certain mergers,  consolidations or asset transfers without an assumption of related  obligations
under the corridor agreement,

         each as further described in the corridor agreement.

         Termination events under the corridor agreement (each a "Corridor  Agreement  Termination  Event") include
the following:

         •        illegality  (which  generally  relates to changes in law causing it to become unlawful for either
party to perform its obligations under the corridor agreement),
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         •        tax event (which  generally  relates to the application of certain  withholding  taxes to amounts
payable under the corridor agreement, as a result of a change in tax law or certain similar events), and

         •        tax event upon merger (which generally  relates to the application of certain  withholding  taxes
to amounts payable under the corridor agreement as a result of a merger or similar transaction),

         each as further described in the corridor agreement.

         Additional  termination  events  under the  corridor  agreement  (each a  "Corridor  Agreement  Additional
Termination  Event"),  include the failure of the corridor  provider to comply with the Regulation AB provisions of
the corridor agreement as further described in the corridor agreement.

         Upon the  occurrence of a Corridor  Agreement  Event of Default,  the non  defaulting  party will have the
right to designate an early  termination  date (an "Early  Termination  Date").  Upon the  occurrence of a Corridor
Agreement  Termination Event or a Corridor  Agreement  Additional  Termination Event, an Early Termination Date may
be designated by one of the parties (as specified in the corridor  agreement) and will occur only upon notice.  The
occurrence of an Early  Termination Date under the corridor  agreement will constitute a "Corridor  Agreement Early
Termination."

         Upon a Corridor  Agreement Early  Termination,  the corridor  provider may be liable to make a termination
payment (the "Corridor Agreement Termination  Payment") to the supplemental interest trust trustee (regardless,  if
applicable,  of which of the parties has caused the termination).  The Corridor Agreement  Termination Payment will
be computed in accordance  with the  procedures  set forth in the corridor  agreement.  The  supplemental  interest
trust trustee may use the Corridor  Agreement  Termination  Payment to purchase a replacement  corridor  agreement,
although no assurances  are given as to the terms of such  replacement  agreement or that a  replacement  agreement
will be available.

         The significance percentage of the corridor agreement is less than 10%.

Residual Interests

         Holders of the Class R  Certificates  will be entitled to receive any residual cash flow from the mortgage
pool,  which is not expected to be  significant,  after all required  payments have been made to the  certificates.
The Class R  Certificates  will not be entitled to any payments unless the aggregate amount received by the issuing
entity  with  respect  to  the  Underlying   Certificates  exceeds  the  aggregate  amount  payable  to  the  other
certificateholders,  which is highly  unlikely.  A holder of a Class R  Certificate  will not have a right to alter
the structure of this  transaction.  The Class R  Certificates  may be retained by the depositor or  transferred to
any of its affiliates, subsidiaries of the sponsor or any other party.

                                    CERTAIN YIELD AND PREPAYMENT CONSIDERATIONS

General

         Investors  are  urged  to  carefully   review  the   description   under  "Certain  Yield  and  Prepayment
Considerations"  in Annex A and Annex B to this  prospectus  supplement  for a discussion of yield,  prepayment and
loss factors that could affect the  Underlying  Certificates.  The yield to maturity on each class of  certificates
will be primarily affected by the following factors:
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•        the rate and timing of principal payments on the related mortgage loans, including  prepayments,  defaults
         and liquidations, and repurchases due to breaches of representations or warranties;

•        the allocation of principal payments to the related Underlying Certificates;

•        the allocation of principal payments among the various classes of certificates;

•        the rate and timing of  realized  losses and  interest  shortfalls  allocated  to the  related  Underlying
         Certificates;

•        the Pass-Through Rate on the certificates, and fluctuations in LIBOR;

•        with respect to the Exchanged  Certificates,  the yield to maturity of the related classes of Exchangeable
         Certificates; and

•        the purchase price paid for the certificates.

         For additional  considerations relating to the yields on the certificates,  see "Yield Considerations" and
"Maturity and Prepayment Considerations" in the prospectus.

Prepayment Considerations

         The yields to maturity and the aggregate amount of  distributions on the certificates  will be affected by
the rate of principal and interest  distributions on the related Underlying  Certificates which is in turn affected
by the rate and timing of principal  payments on the related mortgage loans.  The yields may be adversely  affected
by a higher or lower than  anticipated  rate of principal  payments on the mortgage loans in the related trust. The
rate of principal  payments on the  mortgage  loans will in turn be affected by the  amortization  schedules of the
mortgage  loans,  the rate and timing of mortgagor  prepayments on the mortgage  loans,  liquidations  of defaulted
mortgage loans and purchases of mortgage loans due to breaches of some representations and warranties.

         The timing of changes in the rate of  prepayments,  liquidations  and  purchases of the mortgage  loans in
the  related  trust may  significantly  affect the yield to an  investor,  even if the  average  rate of  principal
payments  experienced  over  time  is  consistent  with  an  investor's  expectation.  In  addition,  the  rate  of
prepayments  of the  mortgage  loans and the yields to  investors  on the related  certificates  may be affected by
refinancing  programs,  which may include  general or targeted  solicitations,  as described  under  "Maturity  and
Prepayment  Considerations"  in the  prospectus.  Since the rate and timing of  principal  payments on the mortgage
loans will depend on future events and on a variety of factors,  as described in this prospectus  supplement and in
the  prospectus  under "Yield  Considerations"  and "Maturity and Prepayment  Considerations",  no assurance can be
given as to the rate or the timing of principal  payments on the certificates.  The yields to maturity and rate and
timing of principal  payments on the  certificates  will only be affected by the rate and timing of payments on the
mortgage loans in the related trust.

Allocation of Principal Payments

         The  certificates,  other than the Interest Only  Certificates,  are entitled to receive  distributions in
accordance  with  various  priorities  for  payment  of  principal  as  described  in this  prospectus  supplement.
Distributions  of  principal  on classes  having an earlier  priority  of payment  will be affected by the rates of
prepayment of the related  mortgage  loans early in the life of the mortgage pool.  The timing of  commencement  of
principal  distributions  and the weighted average lives of the certificates  with a later priority of payment will
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be affected by the rates of prepayment of the mortgage  loans both before and after the  commencement  of principal
distributions  on those classes.  Holders of any class of certificates  with a longer weighted  average life bear a
greater risk of loss than holders of  certificates  with a shorter  weighted  average life because the  Residential
Accredit Loans, Inc. Mortgage Asset-Backed  Pass-Through  Certificates,  Series 2006-QS11,  Class M and Class B and
the Residential Accredit Loans, Inc. Mortgage Asset-Backed  Pass-Through  Certificates,  Series 2006-QS12,  Class M
and Class B, could be reduced to zero before the certificates are retired.

         Retail  Certificates:  IN  ADDITION  TO THE  CONSIDERATIONS  SET  FORTH  ABOVE,  INVESTORS  IN THE  RETAIL
CERTIFICATES  SHOULD BE AWARE THAT SUCH  CERTIFICATES  MAY NOT BE AN  APPROPRIATE  INVESTMENT  FOR ALL  PROSPECTIVE
INVESTORS.  The  Retail  Certificates  would  not  be an  appropriate  investment  for  any  investor  requiring  a
distribution  of a  particular  amount  of  principal  or  interest  on a  specific  date or dates or an  otherwise
predictable  stream  of cash  payments.  The  timing  of such  distributions  may have a  significant  effect on an
investor's yield on such certificates if the certificate is purchased at a discount or a premium.

         Furthermore,  investors in the Class I-A-4  Certificates  should be aware that because those  certificates
have a later priority of payment with respect to a substantial  portion of their principal  payments in relation to
other  classes of  certificates,  the  effect on the market  value of the Class  I-A-4  Certificates  of changes in
market  interest  rates or market  yields for similar  securities  will be greater than would be the effect of such
changes on other  classes of  certificates  entitled to principal  distributions.  Furthermore,  this later payment
priority  also makes the Class  I-A-4  Certificates  particularly  sensitive  to the rate and  timing of  principal
prepayments on the mortgage loans  underlying the related  Underlying  Certificates.  If prepayments on the related
mortgage loans occur at a higher rate than  anticipated,  the weighted average life of the Retail  Certificates may
be shortened.  Conversely,  if  prepayments on the related  mortgage loans occur at a lower rate than  anticipated,
the weighted average life of the Retail Certificates may be extended.

         Certificates with  Subordination  Features:  The yield to maturity of the Class I-A-3 Certificates will be
extremely  sensitive to Loss Amounts with respect to the Group I Underlying  Certificates,  and the timing thereof,
because the entire  amount of Loss Amounts that would be otherwise  allocable to the Class I-A-1  Certificates  and
the Class I-A-4  Certificates  will be allocated to the I-A-3A  Component and the I-A-3B  Component,  respectively.
The yield to maturity of the Class II-A-2  Certificates  will be  extremely  sensitive to Loss Amounts with respect
to the Group II Underlying  Certificates,  and the timing  thereof,  because the entire amount of Loss Amounts that
would  be  otherwise   allocable  to  the  Class  II-A-1  Certificates  will  be  allocated  to  the  Class  II-A-2
Certificates.  Furthermore,  because  principal  distributions  are  paid  to some  classes  of  certificates  in a
certificate  group before other classes,  holders of classes having a later priority of payment bear a greater risk
of losses than holders of classes having an earlier priority for distribution of principal.

Realized Losses and Interest Shortfalls

         The yields to maturity and the aggregate  amount of  distributions  on the certificates may be affected by
the timing of  mortgagor  defaults  resulting  in Realized  Losses on the  related  mortgage  loans.  The timing of
Realized  Losses  on  the  mortgage  loans  and  the  allocation  of  Realized  Losses  to the  certificates  could
significantly  affect the yield to an investor in the  certificates.  In addition,  Realized  Losses on the related
mortgage  loans may affect the market  value of the  certificates,  even if these  losses are not  allocated to the
certificates.

         The amount of interest  otherwise  payable to holders of the certificates  will be reduced by any interest
shortfalls to the extent  allocated to the related  Underlying  Certificates  as set forth in  "Description  of the
Certificates-Allocation  of Loss;  Subordination" in Annex A and Annex B to this prospectus supplement.  See "Yield
Considerations"  in the prospectus and  "Description  of the  Certificates-Interest  Distributions"  in Annex A and
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Annex B to this  prospectus  supplement  for a discussion  of the effect of principal  prepayments  on the mortgage
loans on the yield to  maturity of the  Underlying  Certificates  and  possible  shortfalls  in the  collection  of
interest.

Pass-Through Rates

         The yields to maturity on the  certificates  will be affected  by their  Pass-Through  Rates.  Because the
mortgage  rates on the mortgage loans and the  Pass-Through  Rates on the  certificates,  other than the Adjustable
Rate  Certificates,  are fixed,  these  rates  will not change in  response  to changes in market  interest  rates.
Accordingly,  if market interest rates or market yields for securities  similar to the  certificates  were to rise,
the market value of the certificates may decline. See "-Adjustable Rate Certificate Yield Considerations" below.

Purchase Price

         In addition,  the yield to maturity on each class of the certificates  will depend on, among other things,
the price paid by the holders of the  certificates.  The extent to which the yield to  maturity  of an  certificate
is  sensitive  to  prepayments  will  depend,  in part,  upon the degree to which it is  purchased at a discount or
premium.  In general,  if a class of  certificates  is purchased at a premium and principal  distributions  thereon
occur at a rate faster than  assumed at the time of  purchase,  the  investor's  actual  yield to maturity  will be
lower  than  anticipated  at the time of  purchase.  Conversely,  if a  class of  certificates  is  purchased  at a
discount and  principal  distributions  thereon  occur at a rate slower than  assumed at the time of purchase,  the
investor's  actual  yield to  maturity  will be lower than  anticipated  at the time of  purchase.  For  additional
considerations  relating  to the  yields  on  the  certificates,  see  "Yield  Considerations"  and  "Maturity  and
Prepayment Considerations" in the prospectus.

Assumed Final Distribution Date

         The assumed final  distribution  date with respect to the Class I Certificates is the distribution date in
August 2036,  which is the  distribution  date  immediately  following the latest  scheduled  maturity date for any
mortgage loan  underlying the Group I Underlying  Certificates.  The assumed final  distribution  date with respect
to the Class II Certificates  and the Class R Certificates  is the  distribution  date in September 2036,  which is
the  distribution  date immediately  following the latest scheduled  maturity date for any mortgage loan underlying
the Group II Underlying  Certificates.  No event of default,  change in the priorities for  distribution  among the
various classes or other provisions under the trust agreement will arise or become  applicable  solely by reason of
the  failure to retire the entire  Certificate  Principal  Balance of any  class of  certificates  on or before its
assumed final distribution date.

Weighted Average Life

         Weighted  average life refers to the average  amount of time that will elapse from the date of issuance of
a security to the date of  distribution  to the  investor of each dollar  distributed  in reduction of principal of
the security.  The weighted  average life of the certificates  will be influenced by, among other things,  the rate
at which  principal of the related  mortgage  loans is paid,  which may be in the form of  scheduled  amortization,
prepayments or liquidations.

         Prepayments  on mortgage  loans are  commonly  measured  relative to a prepayment  standard or model.  The
model used in this  prospectus  supplement,  CPR,  represents a constant rate of prepayment  each month relative to
the then outstanding  principal  balance of a pool of mortgage loans. A 10% CPR assumes a constant  prepayment rate
of 10% per annum of the then  outstanding  principal  balance of the mortgage  loans.  CPR does not purport to be a
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historical  description of prepayment  experience or a prediction of the anticipated rate of prepayment of any pool
of mortgage loans, including the mortgage loans in this mortgage pool.

         The  tables  below  captioned  "Percent  of  Initial  Certificate  Principal  Balance  Outstanding  at the
Following  Percentages  of CPR" have been  prepared  on the basis of the  assumptions  as listed in this  paragraph
regarding the weighted average  characteristics  of the mortgage loans that are included in the trusts as described
in Annex A and  Annex B to this  prospectus  supplement  and their  performance.  The table  assumes,  among  other
things,  that:  (i) as of the  date of  issuance  of the  certificates,  the  mortgage  loans  have  the  following
characteristics:

                                       ASSUMED MORTGAGE LOAN CHARACTERISTICS

                                           RALI 2006-QS11 GROUP I LOANS

                             Discount        Non-Discount        Discount        Non-Discount      Non-Discount
                          Mortgage Loans    Mortgage Loans    Mortgage Loans    Mortgage Loans    Mortgage Loans
                           Non-Interest     Non-Interest           10 Yr             10 Yr            15 Yr
                               Only              Only          Interest Only     Interest Only    Interest Only
                         _________________________________________________________________________________________
Aggregate principal
   balance..............  $99,489,578.37   $229,600,842.02    $50,316,267.23    $182,529,361.19    $748,838.67
Weighted average
   mortgage rate........   6.5876519933%       7.2793%         6.5988547748%        7.3772%          7.5993%
Weighted average
   servicing fee rate...   0.2800000000%       0.3300%         0.2800000000%        0.3300%          0.3300%
Weighted average
   original term to
    maturity (months)...        360              359                360               360              360
Weighted average
   remaining term to
   maturity (months)....        338              339                341               342              341

                                           RALI 2006-QS11 GROUP II LOANS

                             Discount        Non-Discount      Non-Discount         Discount        Non-Discount
                          Mortgage Loans    Mortgage Loans   Mortgage Loans 5    Mortgage Loans    Mortgage Loans
                           Non-Interest     Non-Interest            Yr                10 Yr             10 Yr
                               Only              Only          Interest Only      Interest Only     Interest Only
                         ___________________________________________________________________________________________
Aggregate principal
   balance..............   $2,914,390.34    $7,174,410.39       $147,920.00       $3,761,905.82    $18,339,421.35
Weighted average
   mortgage rate........   6.5689402110%       7.2018%            8.1250%         6.3041484495%        7.3860%
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Weighted average
   servicing fee rate...   0.2800000000%       0.3300%            0.3300%         0.2800000000%        0.3300%
Weighted average
   original term to
    maturity (months)...        356              357                360                360               360
Weighted average
   remaining term to
   maturity (months)....        334              337                341                337               342

                                           RALI 2006-QS12 GROUP I LOANS

                             Discount        Non-Discount        Discount        Non-Discount
                          Mortgage Loans    Mortgage Loans    Mortgage Loans    Mortgage Loans
                           Non-Interest     Non-Interest           10 Yr             10 Yr
                               Only              Only          Interest Only     Interest Only
                          _____________________________________________________________________
Aggregate principal
   balance..............   $4,499,356.86    $48,226,739.47     $4,038,906.22    $46,226,702.32
Weighted average
   mortgage rate........   6.7372134284%       7.4202%         6.8386309667%        7.3915%
Weighted average
   servicing fee rate...   0.3869247256%       0.3314%         0.4153715691%        0.3433%
Weighted average
   original term to
    maturity (months)...        360              358                360               360
Weighted average
   remaining term to
   maturity (months)....        342              338                342               342

                                           RALI 2006-QS12 GROUP II LOANS

                             Discount        Non-Discount     Non-Discount        Discount         Non-Discount         
                          Mortgage Loans    Mortgage Loans   Mortgage Loans    Mortgage Loans     Mortgage Loans     Mor
                           Non-Interest     Non-Interest          5 Yr              10 Yr              10 Yr            
                               Only              Only         Interest Only     Interest Only      Interest Only     Int
                         _______________________________________________________________________________________________
Aggregate principal
   balance..............  $34,232,025.86   $162,025,416.52     $78,626.17      $20,812,508.97     $106,215,807.20     $2
Weighted average
   mortgage rate........   6.6016792844%       7.4309%           8.2500%        6.5945485147%         7.3481%        6.7
Weighted average
   servicing fee rate...   0.2897802663%       0.3331%           0.3300%        0.2941113849%         0.3309%        0.2
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Weighted average
   original term to
    maturity (months)...        359              360               360               359                360             
Weighted average
   remaining term to
   maturity (months)....        339              340               343               341                342             

(ii) the  scheduled  monthly  payment for each mortgage loan has been based on its  outstanding  balance,  mortgage
rate and remaining  term to maturity  (after  taking into account the interest  only period),  so that the mortgage
loan will amortize in amounts  sufficient for its repayment over its remaining term to maturity  (after taking into
account the interest only period);  (iii) each of the 5 year, 10 year and 15 year interest only mortgage  loans has
an  original  interest  only  period of 60  months,  120  months  and 180  months,  respectively;  (iv) none of the
unaffiliated  sellers,  Residential  Funding or the depositor will repurchase any mortgage loan, as described under
"The  Trusts-Representations  with  Respect  to  Mortgage  Collateral"  and  "The  Trusts-Repurchases  of  Mortgage
Collateral" in the prospectus,  and the master servicer does not exercise any option to purchase the mortgage loans
and thereby cause a termination of the trusts;  (v) there are no  delinquencies  or Realized Losses on the mortgage
loans, and principal  payments on the mortgage loans will be timely received together with prepayments,  if any, at
the respective  constant  percentages of CPR set forth in the table; (vi) there is no Prepayment Interest Shortfall
or any other interest  shortfall in any month;  (vii) payments on the certificates will be received on the 25th day
of each month beginning in February 2008; (viii) payments on the mortgage loans earn no reinvestment  return;  (ix)
there are no additional  ongoing trust expenses payable out of the trust;  (x) the  certificates  will be purchased
on  February  8, 2008 and (xi) all of the  Exchanged  Certificates  are issued on the  closing  date.  Clauses  (i)
through (xi) above are collectively referred to as the structuring assumptions.

         The actual  characteristics  and performance of the mortgage loans will differ from the  assumptions  used
in constructing  the tables below,  which are  hypothetical in nature and are provided only to give a general sense
of how the  principal  cash flows  might  behave  under  varying  prepayment  scenarios.  For  example,  it is very
unlikely  that the  mortgage  loans  will  prepay  at a  constant  level of CPR until  maturity  or that all of the
mortgage  loans will  prepay at the same level of CPR.  Moreover,  the  diverse  remaining  terms to  maturity  and
mortgage rates of the mortgage loans could produce slower or faster principal  distributions  than indicated in the
tables at the various  constant  percentages  of CPR  specified,  even if the weighted  average  remaining  term to
stated maturity and weighted  average  mortgage rate of the mortgage loans are as assumed.  Any difference  between
the assumptions  and the actual  characteristics  and  performance of the mortgage  loans, or actual  prepayment or
loss  experience,  will affect the  percentages  of initial  Certificate  Principal  Balances  of the  certificates
outstanding over time and the weighted average lives of the classes of certificates.

         In accordance with the foregoing  discussion and  assumptions,  the following tables indicate the weighted
average life of each class of  certificates,  other than the Interest Only Certificates and Residual  Certificates,
and set forth the percentages of the initial  Certificate  Principal  Balance of each class of  certificates,  that
would be outstanding after each of the distribution dates at the various percentages of CPR shown.

         Percent of Initial Certificate Principal Balance Outstanding at the Following Percentages of CPR

                                                    Class I-A-1 Certificates
                                            _________________________________________
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Distribution Date                            6%         8%      10%       15%     20%
_____________________________________________________________________________________
Initial Percentage....................      100%     100%     100%     100%     100%
January 2009..........................       75       75       75       75       75
January 2010..........................       49       49       49       49       49
January 2011..........................       24       24       24       24       24
January 2012..........................        0       0        0         0        0
January 2013..........................        0       0        0         0        0
January 2014..........................        0       0        0         0        0
January 2015..........................        0       0        0         0        0
January 2016..........................        0       0        0         0        0
January 2017..........................        0       0        0         0        0
January 2018..........................        0       0        0         0        0
January 2019..........................        0       0        0         0        0
January 2020..........................        0       0        0         0        0
January 2021..........................        0       0        0         0        0
January 2022..........................        0       0        0         0        0
January 2023..........................        0       0        0         0        0
January 2024..........................        0       0        0         0        0
January 2025..........................        0       0        0         0        0
January 2026..........................        0       0        0         0        0
January 2027..........................        0       0        0         0        0
January 2028..........................        0       0        0         0        0
January 2029..........................        0       0        0         0        0
January 2030..........................        0       0        0         0        0
January 2031..........................        0       0        0         0        0
January 2032..........................        0       0        0         0        0
January 2033..........................        0       0        0         0        0
January 2034..........................        0       0        0         0        0
January 2035..........................        0       0        0         0        0
January 2036..........................        0       0        0         0        0
Weighted Average Life (in years)**           2.0     2.0      2.0       2.0      2.0

 *   Indicates a number greater than 0% but less than 0.5%.
 **  The weighted average life of a certificate of any class is determined by (i) multiplying the amount of each
     net distribution of Certificate Principal Balance by the number of years from the date of issuance of the
     certificate to the related distribution date, (ii) adding the results, and (iii) dividing the sum by the
     aggregate of the net distributions described in (i) above.
     This table has been prepared based on the structuring assumptions (including the assumptions regarding the
     characteristics and performance of the mortgage loans which differ from the actual characteristics and
     performance thereof) and should be read in conjunction therewith.

         Percent of Initial Certificate Principal Balance Outstanding at the Following Percentages of CPR

                                                    Class I-A-3 Certificates
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                                            __________________________________________
Distribution Date                            6%         8%      10%       15%     20%
______________________________________________________________________________________
Initial Percentage....................      100%     100%     100%     100%     100%
January 2009..........................       82       82       82       82       82
January 2010..........................       65       65       65       65       65
January 2011..........................       47       47       47       47       47
January 2012..........................       30       29       29       29       29
January 2013..........................        0       0        0         0        0
January 2014..........................        0       0        0         0        0
January 2015..........................        0       0        0         0        0
January 2016..........................        0       0        0         0        0
January 2017..........................        0       0        0         0        0
January 2018..........................        0       0        0         0        0
January 2019..........................        0       0        0         0        0
January 2020..........................        0       0        0         0        0
January 2021..........................        0       0        0         0        0
January 2022..........................        0       0        0         0        0
January 2023..........................        0       0        0         0        0
January 2024..........................        0       0        0         0        0
January 2025..........................        0       0        0         0        0
January 2026..........................        0       0        0         0        0
January 2027..........................        0       0        0         0        0
January 2028..........................        0       0        0         0        0
January 2029..........................        0       0        0         0        0
January 2030..........................        0       0        0         0        0
January 2031..........................        0       0        0         0        0
January 2032..........................        0       0        0         0        0
January 2033..........................        0       0        0         0        0
January 2034..........................        0       0        0         0        0
January 2035..........................        0       0        0         0        0
January 2036..........................        0       0        0         0        0
Weighted Average Life (in years)**           2.7     2.7      2.7       2.7      2.7

 *   Indicates a number greater than 0% but less than 0.5%.
 **  The weighted average life of a certificate of any class is determined by (i) multiplying the amount of each
     net distribution of Certificate Principal Balance by the number of years from the date of issuance of the
     certificate to the related distribution date, (ii) adding the results, and (iii) dividing the sum by the
     aggregate of the net distributions described in (i) above.
     This table has been prepared based on the structuring assumptions (including the assumptions regarding the
     characteristics and performance of the mortgage loans which differ from the actual characteristics and
     performance thereof) and should be read in conjunction therewith.

         Percent of Initial Certificate Principal Balance Outstanding at the Following Percentages of CPR
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                                                    Class I-A-4 Certificates
                                            _________________________________________
Distribution Date                            6%         8%      10%       15%     20%
_____________________________________________________________________________________
Initial Percentage....................      100%     100%     100%     100%     100%
January 2009..........................       100     100      100       100      100
January 2010..........................       100     100      100       100      100
January 2011..........................       100     100      100       100      100
January 2012..........................       97       94       94       94       94
January 2013..........................        0       0        0         0        0
January 2014..........................        0       0        0         0        0
January 2015..........................        0       0        0         0        0
January 2016..........................        0       0        0         0        0
January 2017..........................        0       0        0         0        0
January 2018..........................        0       0        0         0        0
January 2019..........................        0       0        0         0        0
January 2020..........................        0       0        0         0        0
January 2021..........................        0       0        0         0        0
January 2022..........................        0       0        0         0        0
January 2023..........................        0       0        0         0        0
January 2024..........................        0       0        0         0        0
January 2025..........................        0       0        0         0        0
January 2026..........................        0       0        0         0        0
January 2027..........................        0       0        0         0        0
January 2028..........................        0       0        0         0        0
January 2029..........................        0       0        0         0        0
January 2030..........................        0       0        0         0        0
January 2031..........................        0       0        0         0        0
January 2032..........................        0       0        0         0        0
January 2033..........................        0       0        0         0        0
January 2034..........................        0       0        0         0        0
January 2035..........................        0       0        0         0        0
January 2036..........................        0       0        0         0        0
Weighted Average Life (in years)**           4.5     4.4      4.4       4.4      4.4

 *   Indicates a number greater than 0% but less than 0.5%.
 **  The weighted average life of a certificate of any class is determined by (i) multiplying the amount of each
     net distribution of Certificate Principal Balance by the number of years from the date of issuance of the
     certificate to the related distribution date, (ii) adding the results, and (iii) dividing the sum by the
     aggregate of the net distributions described in (i) above.
     This table has been prepared based on the structuring assumptions (including the assumptions regarding the
     characteristics and performance of the mortgage loans which differ from the actual characteristics and
     performance thereof) and should be read in conjunction therewith.

         Percent of Initial Certificate Principal Balance Outstanding at the Following Percentages of CPR
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                                              Class II-A-1, Class II-A-2 and Class
                                                       II-A-3 Certificates
                                            _________________________________________
Distribution Date                            6%         8%      10%       15%     20%
_____________________________________________________________________________________
Initial Percentage....................      100%     100%     100%     100%     100%
January 2009..........................       93       91       88       83       78
January 2010..........................       86       82       78       69       60
January 2011..........................       80       74       69       56       45
January 2012..........................       74       67       61       46       34
January 2013..........................       68       61       53       38       26
January 2014..........................       63       55       47       31       20
January 2015..........................       59       50       42       26       15
January 2016..........................       54       45       37       22       12
January 2017..........................       50       41       33       18        9
January 2018..........................       46       37       29       15        7
January 2019..........................       42       33       25       12        6
January 2020..........................       38       29       22       10        4
January 2021..........................       35       26       19        8        3
January 2022..........................       32       23       17        7        3
January 2023..........................       29       20       14        6        2
January 2024..........................       26       18       12        5        2
January 2025..........................       23       16       10        4        1
January 2026..........................       20       13       9         3        1
January 2027..........................       18       12       7         2        1
January 2028..........................       15       10       6         2        *
January 2029..........................       13       8        5         1        *
January 2030..........................       11       7        4         1        *
January 2031..........................        9       5        3         1        *
January 2032..........................        7       4        2         1        *
January 2033..........................        5       3        2         *        *
January 2034..........................        4       2        1         *        *
January 2035..........................        2       1        1         *        *
January 2036..........................        1       *        *         *        *
January 2037..........................        0       0        0         0        0
Weighted Average Life (in years)**          10.5     8.8      7.5       5.2      3.8

 *   Indicates a number greater than 0% but less than 0.5%.
 **  The weighted average life of a certificate of any class is determined by (i) multiplying the amount of each
     net distribution of Certificate Principal Balance by the number of years from the date of issuance of the
     certificate to the related distribution date, (ii) adding the results, and (iii) dividing the sum by the
     aggregate of the net distributions described in (i) above.
     This table has been prepared based on the structuring assumptions (including the assumptions regarding the
     characteristics and performance of the mortgage loans which differ from the actual characteristics and
     performance thereof) and should be read in conjunction therewith.
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Adjustable Rate Certificate Yield Considerations

         The yields to investors on the  Adjustable  Rate  Certificates  will be sensitive to  fluctuations  in the
level of LIBOR.  The  Pass-Through  Rates on the  Floater  Certificates  will vary with LIBOR and the  Pass-Through
Rates  on the  Inverse  Floater  Certificates  will  vary  inversely  with  LIBOR.  The  Pass-Through  Rates on the
Adjustable Rate  Certificates  are subject to maximum and minimum  Pass-Through  Rates,  and are therefore  limited
despite  changes in LIBOR in some  circumstances.  Changes in the level of LIBOR may not correlate  with changes in
prevailing  mortgage  interest rates or changes in other  indices.  It is possible that lower  prevailing  mortgage
interest  rates,  which  might be  expected  to result in faster  prepayments,  could  occur  concurrently  with an
increased level of LIBOR.  Investors in the Adjustable Rate  Certificates  should also fully consider the effect on
the yields on those certificates of changes in the level of LIBOR.

         The yields to investors on the Inverse Floater  Certificates  will be extremely  sensitive to the rate and
timing of principal  payments on the related Underlying  Certificates,  which will depend on the rate and timing of
principal  payments on the related mortgage loans,  including  prepayments,  defaults and liquidations,  which rate
may  fluctuate  significantly  over  time.  A faster  than  expected  rate of  principal  payments  on the  related
Underlying  Certificates  will have an  adverse  effect on the  yields to such  investors  and could  result in the
failure of investors in the Inverse Floater Certificates to fully recover their initial investments.

         To  illustrate  the  significance  of  changes  in the level of LIBOR  and  prepayments  on the  yields to
maturity on the Adjustable Rate  Certificates,  the following  tables  indicate the  approximate  pre-tax yields to
maturity on a corporate bond equivalent  basis under the different  constant  percentages of CPR and varying levels
of LIBOR  indicated.  Because the rate of  distribution  of  principal on the  certificates  will be related to the
actual amortization,  including prepayments,  of the mortgage loans underlying the related Underlying Certificates,
which will  include  mortgage  loans that have  remaining  terms to  maturity  shorter or longer  than  assumed and
mortgage rates higher or lower than assumed,  the pre-tax yields to maturity on the  Adjustable  Rate  Certificates
are likely to differ  from those  shown in the  following  tables,  even if all the  mortgage  loans  prepay at the
constant  percentages  of CPR and the level of LIBOR is as specified,  and the weighted  average  remaining term to
maturity and the weighted average mortgage rate of the mortgage loans are as assumed.  Any differences  between the
assumptions and the actual  characteristics  and performance of the related  mortgage loans and of the certificates
may result in yields  being  different  from those shown in the tables.  Discrepancies  between  assumed and actual
characteristics and performance  underscore the hypothetical nature of the tables,  which are provided only to give
a general sense of the sensitivity of yields in varying prepayment scenarios and different levels of LIBOR.

         In addition,  it is highly  unlikely that the mortgage  loans will prepay at a constant  percentage of CPR
until  maturity,  that all of the  mortgage  loans will  prepay at the same  rate,  or that the level of LIBOR will
remain  constant.  The timing of changes in the rate of prepayments  may  significantly  affect the actual yield to
maturity to an  investor,  even if the average rate of  principal  prepayments  is  consistent  with an  investor's
expectation.  In general,  the earlier the payment of  principal  of the related  mortgage  loans,  the greater the
effect  on an  investor's  yield to  maturity.  As a  result,  the  effect  on an  investor's  yield  of  principal
prepayments  occurring  at a rate  higher or lower  than the rate  anticipated  by the  investor  during the period
immediately  following the issuance of the  certificates  will not be equally offset by a subsequent like reduction
or increase in the rate of principal prepayments.

         The tables  below are based on the  structuring  assumptions,  including  the  assumptions  regarding  the
characteristics  and performance of the related  mortgage loans and the  certificates,  which may differ from their
actual characteristics and performance, and assuming further that:
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              •   on each LIBOR rate adjustment date, LIBOR will be at the level shown;

              •   the aggregate  purchase prices of the Class I-A-1,  Class I-A-2,  Class II-A-1,  Class II-A-2 and
                  Class II-A-3  Certificates are approximately  $72,122,958,  $2,289,542,  $14,168,148,  $1,147,402
                  and $15,249,691, respectively, in each case including accrued interest.

              •   no payments are made under the corridor agreement; and

              •   the initial  Pass-Through Rates on the Class I-A-1,  Class I-A-2, Class II-A-1,  Class II-A-2 and
                  Class II-A-3 Certificates are described on page S-8 of this prospectus supplement.

         There can be no assurance  that the mortgage loans will have the assumed  characteristics,  will prepay at
any of the rates shown in the tables or at any other  particular  rate,  that the pre-tax yields to maturity on the
Adjustable  Rate  Certificates  will  correspond to any of the pre-tax yields to maturity shown in this  prospectus
supplement,  that the level of LIBOR  will  correspond  to the  levels  shown in the  tables or that the  aggregate
purchase  price of the  Adjustable  Rate  Certificates  will be as assumed.  In  addition  to any other  factors an
investor may deem material,  each investor must make its own decision as to the appropriate  prepayment  assumption
to be used and the appropriate  levels of LIBOR to be assumed in deciding  whether or not to purchase an Adjustable
Rate Certificate.

                                  Sensitivity of Pre-Tax Yield to Maturity of the
                                 Class I-A-1 Certificates to Prepayments and LIBOR

                                                 Percentage of CPR

       LIBOR                 6%                  8%                 10%                15%                 20%
      ___________________________________________________________________________________________________________
       2.50%                6.19%              6.19%               6.19%              6.19%               6.19%
       3.00%                6.70%              6.70%               6.70%              6.70%               6.70%
       3.50%                7.22%              7.22%               7.22%              7.22%               7.22%
       4.00%                7.73%              7.73%               7.73%              7.73%               7.73%
       4.60%                8.35%              8.36%               8.36%              8.36%               8.36%

                                  Sensitivity of Pre-Tax Yield to Maturity of the
                                 Class I-A-2 Certificates to Prepayments and LIBOR

                                                 Percentage of CPR

       LIBOR                 6%                  8%                 10%                15%                 20%
     ____________________________________________________________________________________________________________
       2.50%               26.85%              26.82%             26.82%              26.82%             26.82%
       3.00%                3.92%              3.88%               3.88%              3.88%               3.88%
       3.50%              (20.45)%            (20.51)%           (20.51)%            (20.51)%           (20.51)%
       4.00%              (48.96)%            (49.04)%           (49.04)%            (49.04)%           (49.04)%
       4.60%                  *                  *                   *                  *                   *
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_____________
* These yields represent a loss of all of the assumed purchase price of the certificates.

                                  Sensitivity of Pre-Tax Yield to Maturity of the
                                Class II-A-1 Certificates to Prepayments and LIBOR

                                                 Percentage of CPR

       LIBOR                  6%                 8%                 10%                15%                 20%
     ____________________________________________________________________________________________________________
      2.87625%              3.92%               4.00%              4.10%              4.36%               4.67%
      3.12625%              4.18%               4.27%              4.36%              4.62%               4.93%
      3.37625%              4.44%               4.53%              4.62%              4.89%               5.19%
      3.62625%              4.70%               4.79%              4.89%              5.15%               5.45%
      3.87625%              4.97%               5.05%              5.15%              5.41%               5.72%

                                  Sensitivity of Pre-Tax Yield to Maturity of the
                                Class II-A-2 Certificates to Prepayments and LIBOR

                                                 Percentage of CPR

       LIBOR                  6%                 8%                 10%                15%                 20%
     ____________________________________________________________________________________________________________
      2.87625%              8.54%               9.49%             10.52%              13.41%             16.71%
      3.12625%              8.89%               9.85%             10.88%              13.78%             17.08%
      3.37625%              9.25%              10.21%             11.25%              14.15%             17.46%
      3.62625%              9.61%              10.57%             11.62%              14.52%             17.84%
      3.87625%              9.96%              10.94%             11.98%              14.90%             18.21%

                                  Sensitivity of Pre-Tax Yield to Maturity of the
                                Class II-A-3 Certificates to Prepayments and LIBOR

                                                 Percentage of CPR

       LIBOR                  6%                 8%                 10%                15%                 20%
     _____________________________________________________________________________________________________________
      2.87625%              4.33%               4.49%              4.66%              5.14%               5.69%
      3.12625%              4.60%               4.76%              4.93%              5.41%               5.96%
      3.37625%              4.87%               5.03%              5.20%              5.68%               6.23%
      3.62625%              5.14%               5.30%              5.47%              5.95%               6.51%
      3.87625%              5.41%               5.57%              5.74%              6.22%               6.78%
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         Each pre-tax yield to maturity  listed in the preceding  tables was calculated by determining  the monthly
discount  rate  which,  when  applied  to the  assumed  stream  of cash  flows  to be paid on the  Adjustable  Rate
Certificates,  would cause the  discounted  present value of the assumed  stream of cash flows to equal the assumed
purchase price for those  certificates.  Accrued  interest is excluded in the assumed purchase price and is used in
computing  the  corporate  bond  equivalent  yields  shown.  These  yields do not take into  account the  different
interest  rates  at  which  investors  may be able to  reinvest  funds  received  by them as  distributions  on the
Adjustable  Rate  Certificates,  and thus do not  reflect  the  return on any  investment  in the  Adjustable  Rate
Certificates when any reinvestment rates other than the discount rates are considered.

         Notwithstanding  the assumed  prepayment  rates reflected in the preceding  tables,  it is highly unlikely
that the mortgage  loans will be prepaid  according to one  particular  pattern.  For this reason,  and because the
timing of cash flows is critical to  determining  yields,  the pre-tax  yields to maturity on the  Adjustable  Rate
Certificates  are likely to differ from those shown in the tables,  even if all of the mortgage loans prepay at the
indicated constant percentages of CPR over any given time period or over the entire life of the certificates.

         There can be no assurance  that the mortgage  loans will prepay at any  particular  rate or that the yield
on any class of Adjustable Rate  Certificates  will conform to the yields described in this prospectus  supplement.
Moreover,  the various  remaining  terms to maturity and mortgage  rates of the mortgage loans could produce slower
or faster principal  distributions  than indicated in the preceding  tables at the various constant  percentages of
CPR, even if the weighted  average  remaining term to maturity and weighted  average  mortgage rate of the mortgage
loans are as assumed.  Investors are urged to make their investment  decisions based on their  determinations as to
anticipated  rates of  prepayment  under a variety of  scenarios.  Investors  in the Inverse  Floater  Certificates
should  fully  consider the risk that a rapid rate of  prepayments  on the mortgage  loans  underlying  the related
Underlying Certificates could result in the failure of those investors to fully recover their investments.

         For additional  considerations relating to the yields on the certificates,  see "Yield Considerations" and
"Maturity and Prepayment Considerations" in the prospectus.

Additional Yield Considerations Applicable Solely to the Residual Certificates

         The Residual  Certificateholders'  after-tax  rate of return on their Residual  Certificates  will reflect
their  pre-tax  rate  of  return,  reduced  by  the  taxes  required  to be  paid  with  respect  to  the  Residual
Certificates.  Holders  of  Residual  Certificates  may  have  tax  liabilities  with  respect  to  their  Residual
Certificates  during the early  years of the  trust's  term that  substantially  exceed any  distributions  payable
thereon  during any such period.  In  addition,  holders of Residual  Certificates  may have tax  liabilities  with
respect to their  Residual  Certificates  the present  value of which  substantially  exceeds the present  value of
distributions  payable  thereon and of any tax  benefits  that may arise with  respect  thereto.  Accordingly,  the
after-tax rate of return on the Residual  Certificates may be negative or may otherwise be significantly  adversely
affected.  The timing and amount of taxable  income  attributable  to the  Residual  Certificates  will  depend on,
among other  things,  the timing and amounts of  prepayments  and losses  experienced  with respect to the mortgage
loans in the related loan group.

         The Residual  Certificateholders  are  encouraged  to consult their tax advisors as to the effect of taxes
and the  receipt  of any  payments  made  to  those  holders  in  connection  with  the  purchase  of the  Residual
Certificates  on  after-tax  rates of return  on the  Residual  Certificates.  See  "Material  Federal  Income  Tax
Consequences" in this prospectus supplement and "Material Federal Income Tax Consequences" in the prospectus.

                                                  TRUST AGREEMENT
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General

         The  certificates  will be  issued  under a trust  agreement,  dated as of  January  1,  2008,  among  the
depositor,  the  certificate  administrator,  and Deutsche Bank Trust Company  Americas,  as trustee.  Reference is
made to the prospectus  for important  information  in addition to that  described  herein  regarding the terms and
conditions of the trust agreement and the certificates.  The trustee,  or any of its affiliates,  in its individual
capacity or any other capacity,  may become the owner or pledgee of  certificates  with the same rights as it would
have if it were not trustee.

         The  certificates  will be  transferable  and  exchangeable  at the corporate trust office of the trustee,
which will serve as  certificate  registrar and paying agent.  The depositor  will provide a prospective  or actual
certificateholder  without charge, on written request, a copy, without exhibits,  of the trust agreement.  Requests
should be  addressed to the  President,  Residential  Accredit  Loans,  Inc.,  One  Meridian  Crossings,  Suite 100
Minneapolis,  Minnesota  55423. In addition to the  circumstances  described in the  prospectus,  the depositor may
terminate  the  trustee for cause  under  specified  circumstances.  See "The Trust  Agreement-The  Trustee" in the
prospectus.

The Master Servicer and Certificate Administrator

         For a general  description  of Residential  Funding  Company,  LLC and its  activities,  see  "Certificate
Administrator " in this prospectus supplement.

         As certificate  administrator under the trust agreement,  Residential Funding Company, LLC shall calculate
the  amounts to be  distributed  to holders  of the  certificates  pursuant  to the trust  agreement.  It will also
prepare and forward to the trustee for distribution to certificateholders  the certificateholder  reports described
below under "Reports to Certificateholders."

Certificate Administrator and Trustee Compensation

         The sponsor will pay the  certificate  administrator  a one-time fee on the closing date for acting as the
certificate  administrator  so long as the  certificates  are  outstanding.  In addition,  the sponsor will pay the
fees and  expenses of the trustee  pursuant to a letter  agreement  with the  trustee.  If the sponsor does not pay
the fees of the certificate  administrator or the trustee,  neither the certificate  administrator  nor the trustee
may seek  reimbursement from the trust.  Extraordinary  expenses of the trustee,  including certain  indemnities to
the trustee,  up to an annual  maximum of $100,000  will be paid by the trust,  and any  extraordinary  expenses in
excess of $100,000 annually will be paid by the sponsor.

         The servicing  fees and other  compensation  payable to the servicers of the mortgage  loans are described
in  the  Underlying  Offering  Documents  under  "The  Pooling  and  Servicing  Agreement  -  Servicing  and  Other
Compensation and Payment of Expenses."

Reports to Certificateholders

         On  each   distribution   date,  a   distribution   date   statement   will  be  made  available  to  each
certificateholder  setting forth certain  information  with respect to the  composition  of the payment being made,
the  Certificate  Principal  Balance or Notional  Amount of an  individual  certificate  following  the payment and
certain other  information  relating to the  certificates  and the Underlying  Certificates.  The trustee will make
the  distribution  date statement and, at its option,  any additional  files  containing the same information in an
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alternative  format,  available each month to  certificateholders  and other parties to the trust agreement via the
trustee's  internet  website,  at  www.tss.db.com/invr.  For purposes of any electronic  version of this prospectus
supplement,  the preceding uniform resource  locator,  or URL, is an inactive textual reference only. The depositor
has  taken  steps to ensure  that this URL  reference  was  inactive  at the time the  electronic  version  of this
prospectus  supplement  was  created.  In addition,  for so long as the issuing  entity is required to file reports
with the Commission  under the Securities  Exchange Act of 1934, the issuing  entity's  annual report on Form 10-K,
distribution  reports on Form  10-D,  current  reports on Form 8-K and  amendments  to those  reports  will be made
available on such website as soon as reasonably  practicable  after such materials are  electronically  filed with,
or furnished to, the Commission.

         In addition,  the trustee  promptly will furnish or otherwise  make  available to the depositor  and, upon
request,  to the  certificateholders,  copies of any  notices,  statements,  reports or other  written  information
received by the trustee in its capacity as the holder of the Underlying Certificates.

Voting Rights

         There  are  actions  specified  in the  prospectus  that  may  be  taken  by  holders  of  the  Underlying
Certificates  evidencing a specified  percentage of all  undivided  interests in the related trust and may be taken
by holders of the Underlying  Certificates  entitled in the aggregate to that percentage of the voting rights.  98%
of all voting  rights held by the Group I Underlying  Certificates  pursuant to the related  pooling and  servicing
agreement  will be  allocated  among  the  holders  of the  Class I  Certificates,  other  than the  Interest  Only
Certificates and Residual  Certificates,  in proportion to their then outstanding  Certificate  Principal Balances,
1.0% of all such voting rights will be allocated  among the holders of the Class I-A-2  Certificates,  and 0.5% and
0.5% of all such voting  rights will be allocated  among the holders of the Class R-I  Certificates  and Class R-II
Certificates,   respectively,   in  proportion  to  the  percentage   interests   evidenced  by  their   respective
certificates.  100% of all voting  rights  held by the Group II  Underlying  Certificates  pursuant  to the related
pooling and servicing  agreement will be allocated  among the holders of the Class II Certificates in proportion to
their  then  outstanding  Certificate  Principal  Balances.  Voting  rights of  Exchangeable  Certificates  will be
allocated to the Exchanged Certificates exchanged for such Exchangeable Certificates.

Termination

         Under each pooling and servicing  agreement  related to the Underlying  Certificates,  the master servicer
will have the option on any  distribution  date on which the  aggregate  Stated  Principal  Balance of the  related
mortgage loans after giving effect to  distributions to be made on that  distribution  date is less than 10% of the
Stated  Principal  Balance of the related  mortgage  loans as of the related  cut-off date,  either to purchase all
remaining  mortgage loans and other assets in the related trust,  thereby effecting early retirement of the related
Underlying  Certificates or to purchase, in whole but not in part, the related Underlying  Certificates.  Any early
retirement  of a group of  Underlying  Certificates  will  also  result  in the  early  retirement  of the  related
certificates.

         Any such  purchase  of mortgage  loans and other  assets of an  underlying  trust shall be made at a price
equal to the sum of (a) 100% of the unpaid  principal  balance of each  mortgage  loan or the fair market  value of
the related  underlying  mortgaged  properties  with respect to defaulted  mortgage loans as to which title to such
mortgaged  properties has been acquired if such fair market value is less than such unpaid principal  balance,  net
of any  unreimbursed  Advance  attributable to principal,  as of the date of repurchase  plus (b) accrued  interest
thereon at the Net Mortgage Rate to, but not including,  the first day of the month in which the  repurchase  price
is  distributed.  In either case,  the optional  termination  price paid by the master  servicer  will also include
certain amounts owed by Residential  Funding Company,  LLC as seller of the related mortgage loans, under the terms
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of the  agreement  pursuant  to which  Residential  Funding  Company,  LLC sold the related  mortgage  loans to the
depositor, that remain unpaid on the date of such optional termination.

         Distributions on the  certificates  relating to an optional  termination will be paid,  first, in the case
of an optional  termination of the RALI Series 2006-QS11  Trust, to the Class I Certificates,  or in the case of an
optional  termination of the RALI Series 2006-QS12 Trust, to the Class II Certificates,  in each case, in the order
of their payment  priority and in each case until the  Certificate  Principal  Balance  thereof has been reduced to
zero and,  second,  with respect to the optional  termination of the RALI Series 2006-QS11 Trust or the RALI Series
2006-QS12  Trust,  to the Class R  Certificates.  The proceeds of any such  distribution  may not be  sufficient to
distribute  the full  amount  to each  class of  certificates  if the  purchase  price  of the  related  Underlying
Certificates  is based in part on the fair market value of the  underlying  mortgaged  property and the fair market
value is less than 100% of the unpaid  principal  balance of the related  mortgage  loan.  Any such purchase of the
Underlying  Certificates  will be made at a price equal to 100% of their  Certificate  Principal  Balance  plus the
Accrued Certificate  Interest thereon for the immediately  preceding Interest Accrual Period at the then-applicable
Pass-Through  Rate and any  previously  unpaid  Accrued  Certificate  Interest.  After  the  aggregate  certificate
principal  balance of the Underlying  Certificates  has been reduced to zero, the certificate  administrator  shall
terminate the trust in accordance with the terms of the trust agreement.

         Neither  the trustee  nor the  certificate  administrator  has the right to  terminate  the trust prior to
retirement of the Underlying Certificates.

         Upon  presentation  and surrender of the certificates in connection with the termination of the trust or a
purchase of certificates  under the  circumstances  described in the two preceding  paragraphs,  the holders of the
certificates  will be entitled to receive an amount equal to the Certificate  Principal  Balance of that class plus
Accrued Certificate  Interest thereon for the immediately  preceding Interest Accrual Period at the then-applicable
Pass-Through  Rate, plus any previously unpaid Accrued  Certificate  Interest and Prepayment  Interest  Shortfalls,
or, with  respect to the Interest  Only  Certificates,  interest for the  immediately  preceding  Interest  Accrual
Period  on  their  Notional  Amount  plus  any  previously  unpaid  Accrued  Certificate   Interest.  In  addition,
distributions  to the  holders  of the  most  subordinate  class of  certificates  outstanding  with a  Certificate
Principal Balance greater than zero will be reduced,  as described in the preceding  paragraph,  in the case of the
termination of the trust resulting from a purchase of all the assets of the trust.

The Trustee

         Deutsche  Bank  Trust  Company  Americas,  or  DBTCA,  is  the  trustee.   DBTCA  is  a  New York  banking
corporation.  DBTCA has acted as trustee on numerous residential  mortgage-backed  securities  transactions.  While
the  structure of the  transactions  referred to in the  preceding  sentence  may differ among these  transactions,
DBTCA is  experienced in  administering  transactions  of this kind.  DBTCA has no pending legal  proceedings  that
would  materially  affect  its  ability  to  perform  its  duties  as  trustee  on  behalf  of the  holders  of the
certificates.

         DBTCA and its affiliates have provided  trustee and custodial  services on  mortgaged-backed  transactions
since  1991 and have  acted  as  trustee  on over  2,000  mortgage-backed  transactions.  In  2005,  DBTCA  and its
affiliates have acted as trustee in over 350 combined new asset-backed and mortgage-backed  transactions  involving
the aggregate issuance of over 300 billion dollars in securities.

         DBTCA is providing the foregoing  information at the issuing entity's and depositor's  request in order to
assist the issuing entity and depositor with the  preparation  of their  disclosure  documents to be filed with the
SEC pursuant to  Regulation  AB.  Otherwise,  DBTCA has not  participated  in the  preparation  of such  disclosure
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documents and assumes no responsibility for their contents.

         Subject to certain  qualifications  specified in the trust  agreement,  the trustee will be liable for its
own negligent action, its own negligent failure to act and its own willful misconduct for actions.

         The trustee's  duties and  responsibilities  under the trust agreement  include  collecting funds from the
master  servicer to  distribute  to  certificateholders  at the  direction  of the  certificate  administrator  and
providing  certificateholders  and applicable rating agencies with monthly  distribution  statements and notices of
the occurrence of a default under the trust agreement.

         The sponsor will pay to the trustee  reasonable  compensation  for its services and  reimburse the trustee
for all reasonable  expenses  incurred or made by the trustee in accordance with any of the provisions of the trust
agreement,  except any such expense as may arise from the trustee's  negligence or bad faith.  The sponsor has also
agreed to  indemnify  the trustee  for any losses and  expenses in excess of  $100,000  annually  incurred  without
negligence or willful  misconduct on the trustee's  part arising out of the acceptance  and  administration  of the
trust.  Extraordinary  expenses and certain  indemnities of the trustee up to an annual maximum of $100,000 will be
paid by the trust.

         The  trustee  may  resign at any time,  in which  event  the  depositor  will be  obligated  to  appoint a
successor  trustee.  The depositor may also remove the trustee if the trustee  ceases to be eligible to continue as
trustee  under  the  trust  agreement  or  if  the  trustee  becomes  insolvent.   Upon  becoming  aware  of  those
circumstances,  the  depositor  will be obligated to appoint a successor  trustee.  The trustee may also be removed
at any time by the holders of  certificates  evidencing  not less than 51% of the  aggregate  voting  rights in the
related trust.  Any  resignation or removal of the trustee and  appointment of a successor  trustee will not become
effective until acceptance of the appointment by the successor trustee.

         Any costs associated with removing and replacing a trustee will be paid by the sponsor.

                                                 LEGAL PROCEEDINGS

         There are no material  pending  legal or other  proceedings  involving the mortgage  loans or  Residential
Funding Company,  LLC, as certificate  administrator,  Residential  Accredit Loans, Inc. as depositor,  RALI Series
2008-QR1 Trust as the issuing entity,  GMACM, as subservicer,  Credit Suisse  Securities (USA) LLC, as sponsor,  or
any other parties  described in Item 1117 of Regulation AB that,  individually  or in the  aggregate,  would have a
material adverse impact on investors in these certificates.

         Residential  Funding Company,  LLC and GMACM are currently  parties to various legal  proceedings  arising
from time to time in the ordinary  course of their  businesses,  some of which purport to be  class actions.  Based
on information  currently  available,  it is the opinion of  Residential  Funding  Company,  LLC and GMACM that the
eventual  outcome of any currently  pending legal  proceeding,  individually  or in the aggregate,  will not have a
material  adverse  effect on their ability to perform their  obligations  in relation to the mortgage loans and the
certificates.  No  assurance,  however,  can be given  that  the  final  outcome  of these  legal  proceedings,  if
unfavorable,  either  individually  or in the  aggregate,  would not have a material  adverse impact on Residential
Funding  Company,  LLC or GMACM.  Any such  unfavorable  outcome could adversely  affect the ability of Residential
Funding  Company,  LLC or GMACM to  perform  its  servicing  duties  with  respect  to the  mortgage  loans and the
certificates  and  potentially  lead to the  replacement  of  Residential  Funding  Company,  LLC or  GMACM  with a
successor servicer.

         Among the legal  proceedings  to which  Residential  Funding is a party is a class action lawsuit that was
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filed against a lender (Mortgage Capital  Resources  Corporation),  Residential  Funding and other parties in state
court  in  Kansas  City,  Missouri.  Plaintiffs  asserted  violations  of the  Missouri  Second  Mortgage  Loan Act
("SMLA"),  Mo.R.S. Section 408.233, based on the lender's charging or contracting for payment of allegedly unlawful
closing  costs and fees.  The  relief  sought  included  a refund of all  allegedly  illegal  fees,  the  refund of
interest  paid,  and the discounted  present value of interest to be paid in the future on active  mortgage  loans.
The plaintiffs also  sought prejudgment interest and punitive damages.

         Residential  Funding is an assignee of some of the mortgage loans in question.  The  plaintiffs  contended
that  Residential  Funding is strictly  liable for the lender's  alleged SMLA  violations  pursuant to the assignee
provisions  of the Home  Ownership and Equity  Protection  Act of 1994  ("HOEPA"),  15 U.S.C.  Section  1641(d)(1).
Residential Funding  terminated its relationship with  the lender  in early May 2000.

         In connection with that proceeding,  on January 4, 2008, a verdict was returned that  Residential  Funding
pay $4.33 million in actual  damages and $92 million in punitive  damages.  Residential  Funding  intends to appeal
and vigorously  contest the punitive damage award.  However,  even if the punitive damage award is not reduced upon
appeal,  Residential  Funding's  management  believes that any liability with respect to this proceeding  would not
have a material adverse effect on investors in the certificates.

         Credit Suisse  Securities  (USA) LLC is currently a party to various legal  proceedings  arising from time
to  time in the  ordinary  course  of its  businesses,  some  of  which  purport  to be  class  actions.  Based  on
information  currently  available,  it is the  opinion  of Credit  Suisse  Securities  (USA) LLC that the  eventual
outcome of any currently  pending legal  proceeding,  individually  or in the  aggregate,  will not have a material
adverse effect on its ability to perform its obligations in relation to the  certificates.  No assurance,  however,
can be given that the final outcome of these legal  proceedings,  if  unfavorable,  either  individually  or in the
aggregate,  would not have a material  adverse impact on Credit Suisse  Securities  (USA) LLC. Any such unfavorable
outcome  could  adversely  affect the  ability of Credit  Suisse  Securities  (USA) LLC to perform  its duties with
respect to the certificates.

         See "Legal Proceedings" in Annex A and Annex B to this prospectus supplement.

                                     MATERIAL FEDERAL INCOME TAX CONSEQUENCES

         Upon the issuance of the  certificates,  Orrick,  Herrington & Sutcliffe  LLP,  counsel to the  depositor,
will render an opinion to the effect that,  assuming  compliance  with all provisions of the trust  agreement,  for
federal income tax purposes, the trust,  exclusive of the corridor agreement,  will qualify as two REMICs under the
Internal Revenue Code, which shall be referred to in this prospectus supplement as REMIC I and REMIC II.

         For federal income tax purposes:

                                    •       the  Class  R-I   Certificates   will  constitute  the  sole  class  of
                           "residual interests" in REMIC I;

                                    •       the  Class  R-II   Certificates  will  constitute  the  sole  class  of
                           "residual interests" in REMIC II; and

                                    •       each  class of  certificates  (other  than the  Residual  Certificates)
                           will  represent  ownership of "regular  interests" in REMIC II, which will  generally be
                           treated as debt  instruments  of REMIC II and, in  addition,  with  respect to the Class
                           I-A-1 Certificates an interest in the corridor agreement.
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         See "Material Federal Income Tax Consequences-REMICs" in the prospectus.

         For  federal  income  tax  purposes,  the  Class  I-A-2  Certificates  will,  and  all  other  classes  of
certificates  (other than the  Residual  Certificates)  may, be treated as having been issued with  original  issue
discount.  The  prepayment  assumption  that will be used in  determining  the rate of  accrual of  original  issue
discount,  market  discount and premium,  if any, for federal  income tax purposes will be based on the  assumption
that  subsequent  to the date of any  determination  the mortgage  loans will prepay at a rate equal to 10% CPR. No
representation  is made that the  mortgage  loans will prepay at those rates or at any other  rate.  See  "Material
Federal Income Tax  Consequences-General"  and  "-REMICs-Taxation of Owners of REMIC Regular  Certificates-Original
Issue Discount" in the prospectus.

         The holders of the  certificates  will be required to include in income interest on their  certificates in
accordance  with the accrual  method of  accounting,  which may result in the  inclusion of such interest in income
prior to the  receipt  of the  related  cash,  especially  in  light  of the  limitation  on  interest  paid on the
certificates to interest received on the Underlying Certificates.

         If the method for computing  original  issue discount  described in the  prospectus  results in a negative
amount for any period with  respect to a  certificateholder,  the amount of original  issue  discount  allocable to
that period would be zero and the  certificateholder  will be permitted to offset that negative amount only against
future original issue discount, if any, attributable to those certificates.

         In some  circumstances  the OID regulations  permit the holder of a debt instrument to recognize  original
issue  discount  under a method that  differs  from that used by the issuing  entity.  Accordingly,  it is possible
that the holder of an  certificate  may be able to select a method for  recognizing  original  issue  discount that
differs  from that used by the master  servicer in  preparing  reports to the  certificateholders  and the Internal
Revenue Service, or IRS.

         Certain  classes of  certificates  may be treated for federal income tax purposes as having been issued at
a premium.  Whether any holder of one of those  classes of  certificates  will be treated as holding a  certificate
with  amortizable  bond  premium  will  depend on the  certificateholder's  purchase  price  and the  distributions
remaining to be made on the  certificate  at the time of its  acquisition  by the  certificateholder.  The use of a
zero  prepayment  assumption may be required in calculating the  amortization of premium.  Holders of those classes
of  certificates  are encouraged to consult their tax advisors  regarding the  possibility of making an election to
amortize such premium.  See "Material  Federal Income Tax  Consequences-REMICs-Taxation  of Owners of REMIC Regular
Certificates" and "-Premium" in the prospectus.

         The IRS has  issued  the OID  Regulations  under  sections  1271  to  1275 of the  Internal  Revenue  Code
generally  addressing the treatment of debt instruments  issued with original issue discount.  Purchasers should be
aware that Section  1272(a)(6) of the Internal Revenue Code and the OID Regulations do not adequately  address some
issues  relevant to, or  applicable  to,  prepayable  securities  bearing an  adjustable  rate of interest.  In the
absence of other authority,  the master servicer intends to be guided by certain  principles of the OID Regulations
applicable to adjustable  rate debt  instruments in determining  whether  certificates  should be treated as issued
with original issue discount and in adapting the provisions of Section  1272(a)(6) of the Internal  Revenue Code to
such  certificates for the purpose of preparing  reports  furnished to  certificateholders  and the IRS. Because of
the  uncertainties  concerning  the  application  of  Section  1272(a)(6)  of the  Internal  Revenue  Code  to such
certificates and because the rules relating to debt  instruments  having an adjustable rate of interest are limited
in their  application  in ways that could preclude their  application to such  certificates  even in the absence of
Section  1272(a)(6) of the Internal  Revenue  Code,  the IRS could assert that  certificates  should be governed by
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some other method not yet set forth in  regulations  or should be treated as having been issued with original issue
discount.  Prospective  purchasers  are advised to consult their tax advisors  concerning the tax treatment of such
certificates.

         The IRS proposed  regulations on August 24, 2004  concerning the accrual of interest income by the holders
of REMIC  regular  interests.  The  proposed  regulations  would  create a special  rule for  accruing OID on REMIC
regular  interests  providing for a delay  between  record and payment  dates,  such that the period over which OID
accrues  coincides  with the period over which the holder's right to interest  payment  accrues under the governing
contract  provisions  rather than over the period  between  distribution  dates.  If the proposed  regulations  are
adopted in the same form as proposed,  taxpayers  would be required to accrue  interest  from the issue date to the
first  record  date,  but would not be  required  to accrue  interest  after the last  record  date.  The  proposed
regulations  are limited to REMIC regular  interests  with delayed  payment for periods of fewer than 32 days.  The
proposed  regulations  are  proposed  to apply to any  REMIC  regular  interest  issued  after  the date the  final
regulations are published in the Federal  Register.  The proposed  regulations  provide  automatic  consent for the
holder of a REMIC regular  interest to change its method of  accounting  for OID under the final  regulations.  The
change is proposed to be made on a cut-off basis and, thus, does not affect REMIC regular  interests  issued before
the date the final regulations are published in the Federal Register.

         The IRS issued a notice of proposed  rulemaking  on the timing of income and  deductions  attributable  to
interest-only  regular  interests in a REMIC on August 24, 2004.  In this  notice,  the IRS and Treasury  requested
comments on whether to adopt  special  rules for taxing  regular  interests in a REMIC that are entitled  only to a
specified  portion  of the  interest  in  respect of one or more  mortgage  loans held by the REMIC,  or REMIC IOs,
high-yield REMIC regular interests,  and apparent negative-yield  instruments.  The IRS and Treasury also requested
comments on  different  methods  for taxing the  foregoing  instruments,  including  the  possible  recognition  of
negative  amounts of OID, the  formulation of special  guidelines for the  application of Code Section 166 to REMIC
IOs and similar  instruments,  and the adoption of a new  alternative  method  applicable  to REMIC IOs and similar
instruments.  It is  uncertain  whether the IRS actually  will  propose any  regulations  as a  consequence  of the
solicitation of comments and when any resulting new rules would be effective.

         The offered  certificates  will be treated as assets described in Section  7701(a)(19)(C)  of the Internal
Revenue Code and "real estate  assets" under Section  856(c)(4)(A)  of the Internal  Revenue Code  generally in the
same  proportion  that the assets of the REMIC  underlying  the  certificates  would be so  treated.  In  addition,
interest on the offered  certificates  or, in the case of the  Residual  Certificates,  income  allocated  thereto,
exclusive of any interest payable to the Class I-A-1  Certificates in respect of amounts  received  pursuant to the
corridor  agreement,  will be treated as "interest on  obligations  secured by  mortgages on real  property"  under
Section  856(c)(3)(B)  of the Internal  Revenue  Code  generally  to the extent that the offered  certificates  are
treated as "real estate assets" under Section  856(c)(4)(A)  of the Internal  Revenue Code.  Moreover,  the offered
certificates,  other than the Residual Certificates and, in the case of the Class I-A-1 Certificates,  exclusive of
the portion  thereof  representing  the right to receive  payments from amounts  received  pursuant to the corridor
agreement,  will be "qualified  mortgages" within the meaning of Section 860G(a)(3) of the Internal Revenue Code if
transferred  to another  REMIC on its  startup day in  exchange  for a regular or residual  interest in that REMIC.
However,  prospective investors should note that,  notwithstanding that treatment,  any repurchase of a certificate
pursuant to the right of the master  servicer to  repurchase  the offered  certificates  may  adversely  affect any
REMIC  that  holds the  offered  certificates  if the  repurchase  is made  under  circumstances  giving  rise to a
prohibited   transaction   tax   under  the   Internal   Revenue   Code.   See   "Material   Federal   Income   Tax
Consequences-REMICs- Characterization of Investments in REMIC Certificates" in the prospectus.

         For further  information  regarding federal income tax consequences of investing in the certificates,  see
"Material Federal Income Tax Consequences-REMICs" in the prospectus.
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         Pursuant to the trust  agreement,  (i) the  trustee,  upon  receipt of the  requisite  tax  identification
number from the appropriate  taxing  authority,  shall execute,  if required,  and deliver a United States Internal
Revenue Service Form W-9 for the trust or successor  applicable form or other  appropriate  United States tax forms
as may be reasonably  required,  to the corridor provider upon execution of the corridor  agreement or on or before
the first payment date under the corridor  agreement and  thereafter  prior to the  expiration or  obsolescence  of
such form,  (ii) each holder of a Class I-A-1  Certificate,  as required by the trust  agreement,  shall provide to
the  trustee a  certification  reasonably  acceptable  to the  trustee to enable the trust to make  payments on the
Class I-A-1  Certificates  without U.S.  federal backup  withholding  and (iii) as authorized by the holders of the
Class I-A-1  Certificates,  the trustee will deliver such  certification or a similar  certification  from Deutsche
Bank  Securities  Inc. to the corridor  provider,  if requested.  If the above  obligations  are  satisfied,  under
current law, no U.S.  federal  backup  withholding  taxes will be required to be deducted or withheld from payments
by the  corridor  provider  to the  trust.  If any  holder  of a Class  I-A-1  Certificate  fails  to  provide  the
certification  required by clause (ii) above,  amounts otherwise payable by the corridor provider under the related
corridor agreement may be reduced on account of taxes withheld by the corridor provider and/or the trustee.

Special Tax Considerations Applicable to the Class I-A-1 Certificates

         Each holder of a Class I-A-1 Certificate is deemed to own an undivided  beneficial  ownership  interest in
two assets,  a REMIC  regular  interest  and an interest in payments to be made under the corridor  agreement.  The
treatment of amounts received by the holder of a Class I-A-1  Certificate under such  certificateholder's  right to
receive payments under the corridor  agreement will depend on the portion,  if any, of such holder's purchase price
allocable  thereto.  Under the REMIC  regulations,  each  holder of a Class I-A-1  Certificate  must  allocate  its
purchase  price for that  certificate  between  its  undivided  interest  in the  REMIC  regular  interest  and its
undivided  interest in the right to receive  payments under the corridor  agreement in accordance with the relative
fair market values of each property  right.  The master  servicer  intends to treat payments made to the holders of
the Class I-A-1  Certificates  with respect to the payments  under the corridor  agreement as  includible in income
based on the tax  regulations  relating to notional  principal  contracts.  The OID  regulations  provide  that the
trust's  allocation of the issue price is binding on all holders unless the holder explicitly  discloses on its tax
return that its  allocation  is different  from the trust's  allocation.  Under the REMIC  regulations,  the master
servicer  is  required  to account  for the REMIC  regular  interest  and the right to receive  payments  under the
corridor  agreement as discrete  property  rights.  Holders of the Class I-A-1  Certificates are advised to consult
their own tax  advisors  regarding  the  allocation  of issue  price,  timing,  character  and source of income and
deductions  resulting from the ownership of their  certificates.  Treasury  regulations have been promulgated under
Section  1275  of the  Internal  Revenue  Code  generally  providing  for the  integration  of a  "qualifying  debt
instrument"  with a hedge if the combined cash flows of the  components  are  substantially  equivalent to the cash
flows on a variable rate debt instrument.  However,  such  regulations  specifically  disallow  integration of debt
instruments  subject to Section  1272(a)(6)  of the Internal  Revenue Code.  Therefore,  holders of the Class I-A-1
Certificates  will be unable to use the  integration  method  provided for under such  regulations  with respect to
such  certificates.  If the master  servicer's  treatment of payments  under the corridor  agreement is  respected,
ownership  of the right to the  payments  under the  corridor  agreement  will  nevertheless  entitle  the owner to
amortize the  separate  price paid for the right to the payments  under the corridor  agreement  under the notional
principal contract regulations.

         To the extent that the right to receive the  payments  under a corridor  agreement is  characterized  as a
"notional  principal  contract" for federal income tax purposes,  upon the sale of a Class I-A-1  Certificate,  the
amount of the sale  proceeds  allocated  to the selling  certificateholder's  right to receive  payments  under the
corridor agreement would be considered a "termination  payment" under the notional  principal contract  regulations
allocable to the related  certificate.  A holder of a Class I-A-1  Certificate  would have gain or loss from such a
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termination of the right to receive  payments in respect of the payments under the corridor  agreement equal to (i)
any  termination  payment it  received  or is deemed to have  received  minus (ii) the  unamortized  portion of any
amount paid,  or deemed paid,  by the  certificateholder  upon entering into or acquiring its interest in the right
to receive payments under the corridor agreement.

         Gain or loss realized upon the  termination of the right to receive  payments  under a corridor  agreement
will  generally  be  treated  as  capital  gain or loss.  Moreover,  in the case of a bank or  thrift  institution,
Internal Revenue Code Section 582(c) would likely not apply to treat such gain or loss as ordinary income.

Special Tax Considerations Applicable to Exchangeable and Exchanged Certificates

         For a discussion of special tax considerations applicable to Exchangeable and Exchanged Certificates,
see "Material Federal Income Tax Consequences-Taxation of Classes of Exchangeable Certificates" in the prospectus.

Special Tax Considerations Applicable to Residual Certificates

                  The IRS has issued REMIC  regulations  under the  provisions  of the  Internal  Revenue Code that
significantly  affect holders of Residual  Certificates.  The REMIC regulations impose restrictions on the transfer
or  acquisition of some residual  interests,  including the Residual  Certificates.  The trust  agreement  includes
other provisions regarding the transfer of Residual Certificates, including:

                                    •       the requirement that any transferee of a Residual  Certificate  provide
                           an affidavit representing that the transferee:

                                    •       is not a disqualified organization;

                                    •       is not acquiring the Residual  Certificate  on behalf of a disqualified
                           organization; and

                                    •       will  maintain  that  status and will obtain a similar  affidavit  from
                           any person to whom the transferee shall subsequently transfer a Residual Certificate;

                                    •       a  provision  that  any  transfer  of  a  Residual   Certificate  to  a
                           disqualified organization shall be null and void; and

                                    •       a grant to the  master  servicer  of the right,  without  notice to the
                           holder  or any  prior  holder,  to  sell  to a  purchaser  of its  choice  any  Residual
                           Certificate  that shall become owned by a  disqualified  organization  despite the first
                           two provisions above.

         In addition,  under the trust  agreement,  the Residual  Certificates may not be transferred to non-United
States persons.

         The REMIC  regulations  also provide that a transfer to a United States person of  "noneconomic"  residual
interests  will be  disregarded  for all  federal  income  tax  purposes,  and that  the  purported  transferor  of
"noneconomic"  residual  interests  will  continue to remain liable for any taxes due with respect to the income on
the residual  interests,  unless "no significant purpose of the transfer was to impede the assessment or collection
of tax." Based on the REMIC regulations,  the Residual  Certificates may constitute  noneconomic residual interests
during some or all of their terms for purposes of the REMIC  regulations  and,  accordingly,  unless no significant
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purpose of a transfer is to impede the  assessment  or collection  of tax,  transfers of the Residual  Certificates
may be  disregarded  and  purported  transferors  may remain liable for any taxes due relating to the income on the
Residual  Certificates.  All transfers of the Residual  Certificates  will be  restricted  in  accordance  with the
terms of the  trust  agreement  that  are  intended  to  reduce  the  possibility  of any  transfer  of a  Residual
Certificate  being  disregarded  to the extent  that the  Residual  Certificates  constitute  noneconomic  residual
interests.   See  "Material  Federal  Income  Tax  Consequences   -REMICs-Taxation  of  Owners  of  REMIC  Residual
Certificates-Noneconomic REMIC Residual Certificates" in the prospectus.

         The IRS has  issued  final  REMIC  regulations  that add to the  conditions  necessary  to  assure  that a
transfer of a non-economic  residual interest would be respected.  The additional  conditions require that in order
to qualify as a safe harbor  transfer of a residual the transferee  represent that it will not cause the income "to
be  attributable to a foreign  permanent  establishment  or fixed base (within the meaning of an applicable  income
tax treaty) of the  transferee or another U.S.  taxpayer" and either (i) the amount  received by the  transferee be
no less on a present  value  basis than the  present  value of the net tax  detriment  attributable  to holding the
residual  interest reduced by the present value of the projected  payments to be received on the residual  interest
or (ii) the transfer is to a domestic  taxable  corporation  with  specified  large amounts of gross and net assets
and that meets certain other  requirements  where  agreement is made that all future  transfers  will be to taxable
domestic  corporations  in  transactions  that qualify for the same "safe harbor"  provision.  Eligibility  for the
safe harbor requires,  among other things,  that the facts and circumstances known to the transferor at the time of
transfer  not indicate to a reasonable  person that the taxes with  respect to the  residual  interest  will not be
paid,  with an  unreasonably  low cost  for the  transfer  specifically  mentioned  as  negating  eligibility.  The
regulations  generally apply to transfers of residual  interests  occurring on or after February 4, 2000,  although
certain of their  provisions apply only to transfers of residual  interests  occurring on or after August 19, 2002.
See   "Material    Federal   Income   Tax   Consequences    -REMICs-Taxation    of   Owners   of   REMIC   Residual
Certificates-Noneconomic REMIC Residual Certificates" in the prospectus.

         A Residual  Certificateholder  may be required to report an amount of taxable  income with  respect to the
earlier  accrual  periods  of the  term  of the  related  REMIC  that  significantly  exceeds  the  amount  of cash
distributions  received  by such  Residual  Certificateholder  from the  REMICs  with  respect  to  those  periods.
Furthermore,  the  tax  on  that  income  may  exceed  the  cash  distributions  with  respect  to  those  periods.
Consequently,  the Residual  Certificateholders  should have other  sources of funds  sufficient to pay any federal
income  taxes  due in the  earlier  years of each  REMIC's  term as a result  of their  ownership  of the  Residual
Certificates.  In  addition,  the  required  inclusion  of this amount of taxable  income  during  REMICs'  earlier
accrual  periods and the deferral of  corresponding  tax losses or deductions  until later accrual periods or until
the  ultimate  sale or  disposition  of a Residual  Certificate,  or possibly  later under the "wash sale" rules of
Section 1091 of the Internal  Revenue Code may cause the Residual  Certificateholders'  after-tax rate of return to
be zero or negative  even if the Residual  Certificateholders'  pre-tax  rate of return is positive.  That is, on a
present value basis, the Residual  Certificateholders'  resulting tax liabilities  could  substantially  exceed the
sum of any tax benefits and the amount of any cash distributions on the Residual Certificates over their life.

         The rules for accrual of OID with respect to certain  classes of  certificates  are subject to significant
complexity and uncertainty.  Because OID on the  certificates  will be deducted by the related REMIC in determining
its taxable  income,  any changes  required by the IRS in the  application of those rules to the  certificates  may
significantly  affect the timing of OID  deductions  to the related  REMIC and  therefore the amount of the related
REMIC's taxable income allocable to holders of the Residual Certificates.

         An individual,  trust or estate that holds,  whether directly or indirectly  through certain  pass-through
entities,  a Residual  Certificate,  particularly a Class R-I Certificate,  may have  significant  additional gross
income  with  respect  to, but may be limited on the  deductibility  of,  servicing  and  trustee's  fees and other
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administrative  expenses properly allocable to the related REMIC in computing the  certificateholder's  regular tax
liability   and  will  not  be  able  to  deduct   those  fees  or  expenses  to  any  extent  in   computing   the
certificateholder's  alternative  minimum tax  liability.  Those  expenses will be allocated for federal income tax
information  reporting  purposes  entirely to the Class R-I  Certificates  and not to the Class R-II  Certificates.
However,  it is possible  that the IRS may require all or some  portion of those fees and  expenses to be allocable
to the Class R-II Certificates.  See "Material Federal Income Tax  Consequences-REMICs-Taxation  of Owners of REMIC
Residual Certificates-Possible Pass-Through of Miscellaneous Itemized Deductions" in the prospectus.

         The IRS has issued proposed  regulations that, if adopted as final  regulations,  would cause the question
of whether a transfer of residual  interests  will be respected for federal income tax purposes to be determined in
the audits of the  transferee  and  transferor  rather than an item to be determined  as a partnership  item in the
audit of the REMIC's return.

         Residential  Funding will be designated as the "tax matters  person" with respect to each REMIC as defined
in the REMIC  Provisions,  as defined in the prospectus,  and in connection  therewith will be required to hold not
less than 0.01% of each class of the Residual Certificates.

         Purchasers of the Residual  Certificates  are strongly  encouraged to consult their tax advisors as to the
economic and tax consequences of investment in the Residual Certificates.

         For further  information  regarding  the federal  income tax  consequences  of  investing  in the Residual
Certificates,  see "Certain Yield and Prepayment  Considerations-Additional  Yield Considerations Applicable Solely
to  the   Residual   Certificates"   in   this   prospectus   supplement   and   "Material   Federal   Income   Tax
Consequences-REMICs-Taxation of Owners of REMIC Residual Certificates" in the prospectus.

Tax Return Disclosure and Investor List Requirements

         Recent Treasury  pronouncements  directed at abusive tax shelter  activity appear to apply to transactions
not conventionally  regarded as tax shelters.  Regulations  require taxpayers to report certain  disclosures on IRS
form 8886 if they  participate  in a  "reportable  transaction."  Organizers  and  sellers of the  transaction  are
required to maintain  records  including  investor lists  containing  identifying  information and to furnish those
records  to the IRS upon  demand.  A  transaction  may be a  "reportable  transaction"  based  upon any of  several
indicia one or more of which may be present  with  respect to your  investment  in the  certificates.  Congress has
enacted  provisions that impose  significant  penalties for failure to comply with these  disclosure  requirements.
Investors  in Residual  Certificates  are  encouraged  to consult  their own tax advisers  concerning  any possible
disclosure  obligation  with  respect  to  their  investment,  and  should  be  aware  that the  issuer  and  other
participants in the transaction  intend to comply with such disclosure and investor list  maintenance  requirements
as they determine apply to them with respect to this transaction.

         Notwithstanding  any other express or implied agreement to the contrary,  the depositor,  the issuer,  the
underwriter  and each recipient of this prospectus  supplement and the prospectus  agree that each of them and each
of their employees,  representatives,  and other agents may disclose, immediately upon commencement of discussions,
to any and all persons,  without  limitation of any kind,  the tax  treatment and tax structure of the  transaction
and all  materials  of any  kind,  including  opinions  or other tax  analyses,  that are  provided  to any of them
relating to the tax treatment and tax structure.

Penalty Protection

         If penalties were asserted  against  purchasers of the  certificates  in respect of their treatment of the
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certificates for tax purposes,  the summary of tax considerations  contained,  and the opinions stated,  herein and
in the  prospectus  may not meet the  conditions  necessary  for  purchasers'  reliance  on that  summary and those
opinions to exculpate them from the asserted penalties.

         For further  information  regarding federal income tax consequences of investing in the certificates,  see
"Material Federal Income Tax Consequences-REMICs" in the prospectus.

                                              METHOD OF DISTRIBUTION

         In accordance with the terms and conditions of an underwriting agreement,  dated February 7,  2008, Credit
Suisse  Securities  (USA) LLC will serve as  underwriter  for the  certificates  and has agreed to purchase and the
depositor has agreed to sell the  certificates.  It is expected that delivery of the  certificates,  other than the
Residual  Certificates,  will be made only in book-entry form through the Same Day Funds Settlement  System of DTC,
and that delivery of the Residual  Certificates  will be made at the offices of Credit Suisse Securities (USA) LLC,
on or about February 8, 2008 against payment therefor in immediately available funds.

         In  connection  with the  certificates,  the  underwriter  has agreed,  in  accordance  with the terms and
conditions of the  underwriting  agreement,  to purchase all of the  certificates if any of those  certificates are
purchased thereby.

         The  underwriting  agreement  provides  that  the  obligation  of the  underwriter  to pay for and  accept
delivery  of its  certificates  is subject  to,  among  other  things,  the  receipt of legal  opinions  and to the
conditions,  among  others,  that no stop  order  suspending  the  effectiveness  of the  depositor's  registration
statement  shall be in effect,  and that no  proceedings  for that purpose shall be pending before or threatened by
the Securities and Exchange Commission.

         The  distribution of the  certificates by the underwriter may be effected from time to time in one or more
negotiated  transactions,  or otherwise,  at varying prices to be determined at the time of sale.  The  underwriter
may effect these  transactions  by selling the  certificates to or through  dealers,  and those dealers may receive
compensation in the form of  underwriting  discounts,  concessions or commissions  from the underwriter for whom it
acts as agent.  In connection  with the sale of the  certificates,  the  underwriter may be deemed to have received
compensation  from the depositor in the form of  underwriting  compensation.  The  underwriter and any dealers that
participate  with  the  underwriter  in the  distribution  of the  certificates  are  also  underwriter  under  the
Securities  Act of 1933.  Any  profit on the  resale of the  certificates  positioned  by an  underwriter  would be
underwriter  compensation  in the form of  underwriting  discounts and  commissions  under the  Securities  Act, as
amended.

         The  underwriting  agreement  provides that the depositor will indemnify the  underwriter,  and that under
limited  circumstances the underwriter will indemnify the depositor,  against some liabilities under the Securities
Act, or contribute to payments required to be made in respect thereof.

         There  is  currently  no  secondary  market  for  the  certificates.  The  underwriter  intends  to make a
secondary  market in the  certificates  but is not  obligated to do so. There can be no assurance  that a secondary
market for the  certificates  will develop or, if it does develop,  that it will continue.  The  certificates  will
not be listed on any securities exchange.

         The distribution of the certificates also constitutes a distribution of the Underlying  Certificates,  the
underwriters of which are the issuing entity, the depositor and Credit Suisse Securities (USA) LLC.
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         The primary source of information  available to investors  concerning the certificates will be the monthly
statements discussed in the prospectus under "Description of the  Certificates-Reports  to Certificateholders"  and
in  this  prospectus  supplement  under  "Trust  Agreement-Reports  to  Certificateholders,"   which  will  include
information  as to the  outstanding  principal  balance or  notional  amount of the  certificates.  There can be no
assurance that any additional  information  regarding the certificates  will be available through any other source.
In addition,  the depositor is not aware of any source through which price  information about the certificates will
be  available  on an  ongoing  basis.  The  limited  nature of this  information  regarding  the  certificates  may
adversely  affect the  liquidity  of the  certificates,  even if a secondary  market for the  certificates  becomes
available.

                                                  USE OF PROCEEDS

         The net proceeds  from the sale of the  certificates  to the  underwriter  will consist of the  Underlying
Certificates.  The depositor will deposit the Underlying Certificates into the trust.

                                                  LEGAL OPINIONS

         Certain  legal  matters  relating to the  certificates  will be passed upon for the  depositor  by Orrick,
Herrington & Sutcliffe  LLP, New York, New York and for the  underwriter by Thacher  Proffitt & Wood llp, New York,
New York.

                                                      RATINGS

         It is a condition  of the  issuance of the  certificates  that they be rated as  indicated  on page S-7 of
this prospectus supplement.

         Ratings  assigned by Standard & Poor's Rating  Services,  a division of The McGraw Hill  Companies,  Inc.,
also referred to in this prospectus supplement as Standard & Poor's or S&P, on mortgage  pass-through  certificates
address  the  likelihood  of the receipt by  certificateholders  of payments  required  under the trust  agreement.
Standard & Poor's ratings take into  consideration  the credit  quality of the mortgage pool,  structural and legal
aspects  associated  with the  certificates,  and the extent to which the payment  stream in the  mortgage  pool is
adequate to make  payments  required  under the  certificates.  Standard & Poor's rating on the  certificates  does
not, however,  constitute a statement regarding  frequency of prepayments on the mortgages.  See "Certain Yield and
Prepayment Considerations" in this prospectus supplement.

         The  ratings  assigned by Fitch to  mortgage  pass-through  certificates  address  the  likelihood  of the
receipt by  certificateholders  of all  distributions  to which they are entitled under the transaction  structure.
Fitch's  ratings  reflect its analysis of the riskiness of the  underlying  mortgage loans and the structure of the
transaction  as  described  in  the  operative  documents.  Fitch's  ratings  do  not  address  the  effect  on the
certificates'  yield  attributable  to prepayments or recoveries on the underlying  mortgage  loans.  Further,  the
rating  on  the  Interest  Only  Certificates  does  not  address  whether  investors  therein  will  recoup  their
investments.  The ratings on the Residual  Certificates  only  addresses  the return of its  Certificate  Principal
Balance and interest on the Residual Certificates at the related Pass-Through Rate.

         The  ratings  assigned  by  Standard & Poor's and Fitch do not  address  the  likelihood  that  Prepayment
Interest  Shortfalls  or Relief Act  Shortfalls  will be  allocated to the  certificates,  or the  likelihood  that
payments due under the corridor agreement will be paid to holders of the certificates.

         The depositor has not  requested a rating on the  certificates  by any rating agency other than Standard &
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Poor's  and  Fitch.  However,  there can be no  assurance  as to  whether  any other  rating  agency  will rate the
certificates,  or,  if it does,  what  rating  would be  assigned  by any  other  rating  agency.  A rating  on the
certificates  by another  rating  agency,  if  assigned  at all,  may be lower  than the  ratings  assigned  to the
certificates by Standard & Poor's and Fitch.

         A security rating is not a  recommendation  to buy, sell or hold securities and may be subject to revision
or  withdrawal  at any time by the  assigning  rating  organization.  Each  security  rating  should  be  evaluated
independently  of any other  security  rating.  The ratings of the Interest  Only  Certificates  do not address the
possibility  that the holders of those  certificates  may fail to fully recover their initial  investments.  In the
event that the ratings  initially  assigned to the certificates are subsequently  lowered for any reason, no person
or entity is obligated to provide any additional support or credit enhancement with respect to the certificates.

         The fees paid by the depositor to the rating  agencies at closing  include a fee for ongoing  surveillance
by the rating agencies for so long as any  certificates  are  outstanding.  However,  the rating agencies are under
no obligation to the depositor to continue to monitor or provide a rating on the certificates.

                                                 LEGAL INVESTMENT

         The Class I Certificates  and Class II Certificates  will  constitute  "mortgage  related  securities" for
purposes  of SMMEA so long as they are rated in at least the second  highest  rating  category by one of the rating
agencies,  and, as such, are legal  investments for some entities to the extent provided in SMMEA.  SMMEA provides,
however,  that states could  override its provisions on legal  investment  and restrict or condition  investment in
mortgage related  securities by taking  statutory  action on or prior to October 3,  1991. Some states have enacted
legislation which overrides the preemption provisions of SMMEA.

         One or more classes of the  certificates  may be viewed as "complex  securities"  under TB 73a and TB 13a,
which apply to thrift institutions regulated by the OTS.

         The  depositor  makes  no  representations  as  to  the  proper   characterization  of  any  class of  the
certificates for legal investment or other purposes,  or as to the ability of particular  investors to purchase any
class of the  certificates  under  applicable  legal investment  restrictions.  These  uncertainties  may adversely
affect the liquidity of any class of  certificates.  Accordingly,  all institutions whose investment activities are
subject  to legal  investment  laws and  regulations,  regulatory  capital  requirements  or review  by  regulatory
authorities  should consult with their legal  advisors in  determining  whether and to what extent any class of the
certificates constitutes a legal investment or is subject to investment, capital or other restrictions.

         See "Legal Investment Matters" in the prospectus.

                                               ERISA CONSIDERATIONS

         Any fiduciary  that proposes to cause an employee  benefit plan or other  retirement  arrangement  that is
subject to Title I of ERISA  and/or to Section  4975 of the Code (an  "ERISA  plan") to acquire  any of the Class I
Certificates  or Class II  Certificates  should  consult with its counsel  about the potential  consequences  under
ERISA  and/or  the  Code  of the  ERISA  plan's  acquisition  and  ownership  of  those  certificates.  See  "ERISA
Considerations"  in the  prospectus.  Section  406 of ERISA  and  Section  4975 of the Code  prohibit  "parties  in
interest" (as defined in Section 3(14) of ERISA) and  "disqualified  persons" (as defined in Section  4975(e)(2) of
the Code)  (collectively,  "Parties  in  Interest")  with  respect  to an ERISA  plan  from  engaging  in  specific
transactions  involving that ERISA plan and its assets unless a statutory,  regulatory or administrative  exemption
applies to the  transaction.  Section 4975 of the Code imposes  various  excise  taxes on  prohibited  transactions
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involving  ERISA plans and other  arrangements  (including,  but not limited to,  individual  retirement  accounts)
described  under that Section.  ERISA  authorizes  the imposition of civil  penalties for  prohibited  transactions
involving ERISA plans not subject to the requirements of Section 4975 of the Code.

         Some employee  benefit  plans,  including  governmental  plans and some church  plans,  are not subject to
ERISA's  requirements.  Accordingly,  assets of those plans may be invested in the Class I Certificates or Class II
Certificates  without  regard  to the ERISA  considerations  described  in this  prospectus  supplement  and in the
prospectus,  subject to the provisions of other  applicable  federal,  state and local law.  However,  any of these
plans that are qualified and exempt from taxation  under  Sections  401(a) and 501(a) of the Code may be subject to
the prohibited transaction rules described in Section 503 of the Code.

         Except as noted above,  investments by ERISA plans (excluding plans or other retirement  arrangements that
are subject  only to Section 4975 of the Code) are subject to ERISA's  general  fiduciary  requirements,  including
the requirement of investment  prudence and  diversification  and the requirement that an ERISA plan's  investments
be made in accordance  with the documents  governing the ERISA plan. A fiduciary  that decides to invest the assets
of an ERISA plan in the Class I Certificates or Class II Certificates  should  consider,  among other factors,  the
extreme sensitivity of the investment to the rate of principal  payments,  including  prepayments,  on the mortgage
loans.

         The U.S. Department of Labor ("DOL") has granted to RFC an individual  administrative  exemption (the "RFC
Exemption")  from some of the  prohibited  transaction  rules of ERISA and the  related  excise tax  provisions  of
Section  4975 of the Code for the  initial  purchase,  the  holding  and the  subsequent  resale by ERISA  plans of
securities,  including certificates,  issued by asset backed entities, including trusts, that consist of particular
receivables,  loans  and  other  obligations  that  meet the  conditions  and  requirements  of the RFC  Exemption.
Assuming that the general  conditions of the RFC Exemption are met, the RFC Exemption  applies to certificates that
qualify for the RFC  Exemption  and that  represent  interests  in a trust  consisting  of mortgage  loans like the
mortgage  loans in the trust.  For a general  description of the RFC  Exemption,  and the  conditions  that must be
satisfied for the RFC Exemption to apply, see "ERISA Considerations" in the prospectus.

         If the  Class  I-A-1  Certificates  are rated at least  "BBB-"  or  "Baa3"  by at least one of S&P,  Fitch
Ratings,  Moody's, DBRS Limited or DBRS, Inc. ("Exemption Eligible  Certificates") at the time of acquisition,  the
purchase  and holding of those  certificates  by persons  investing  ERISA plan  assets may be eligible  for relief
under the RFC Exemption,  considering  those  certificates  without the rights to receive  payments with respect to
the  corridor  agreement.  Any  person  purchasing  an  Exemption  Eligible  Certificate  and the right to  receive
payments  with respect to the corridor  agreement  will have  acquired,  for purposes of ERISA,  (i) the  Exemption
Eligible  Certificate without the right to receive related payments from the supplemental  interest trust, and (ii)
the right to receive those payments from the  supplemental  interest trust.  The RFC Exemption may not apply to the
acquisition,  holding or resale of the right to receive  payments with respect to the corridor  agreement  from the
supplemental  interest trust.  Accordingly,  the acquisition of the right to receive payments from the supplemental
interest  trust  by  an  ERISA  plan  could  result  in  a  prohibited  transaction  unless  another  statutory  or
administrative  exemption to ERISA's  prohibited  transaction  rules is  applicable.  Section  408(b)(17)  of ERISA
provides a statutory  exemption for certain  prohibited  transactions  between an ERISA plan and a person or entity
that is a Party in  Interest  to such  ERISA plan  (other  than a Party in  Interest  that is a  fiduciary,  or its
affiliate,  that has or exercises  discretionary  authority or control or renders investment advice with respect to
the assets of the ERISA plan  involved  in the  transaction)  solely by reason of  providing  services to the ERISA
plan, but only if the ERISA plan pays no more, or receives no less, than adequate  consideration.  Further,  one or
more alternative  exemptions issued by the DOL  ("Investor-Based  Exemptions") may be available with respect to the
initial  purchase,  holding  and resale of the right to receive  payments  from the  supplemental  interest  trust,
including, but not limited to:
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         •        Prohibited  Transaction  Class Exemption  ("PTCE") 84-14,  regarding  transactions  negotiated by
independent "qualified professional asset managers";

         •        PTCE 90-1, regarding investments by insurance company pooled separate accounts;

         •        PTCE 91-38, regarding investments by bank collective investment funds;

         •        PTCE 95-60, regarding investments by insurance company general accounts; or

         •        PTCE 96-23, regarding transactions negotiated by certain "in house asset managers."

         Exemptive  relief may not be available  under any of Section  408(b)(17) of ERISA or those  Investor Based
Exemptions for all transactions for which exemptive relief is provided by the RFC Exemption.

         Each beneficial  owner of an Exemption  Eligible  Certificate or any interest  therein that is acquired by
an ERISA plan as of any date prior to the  termination of the  supplemental  interest trust shall be deemed to have
represented,  by  virtue  of its  acquisition  or  holding  of that  certificate  or  interest  therein,  that  its
acquisition of the Exemption  Eligible  Certificate and the right to receive (and its receipt of) payments from the
supplemental  interest  trust are eligible for the exemptive  relief  available  under at least one  Investor-Based
Exemption or other applicable exemption.

         An  ERISA  plan  fiduciary  should  also  consider  its  general  fiduciary  obligations  under  ERISA  in
determining  whether to purchase any Class I Certificates  or Class II  Certificates  on behalf of an ERISA plan in
reliance upon the RFC Exemption and any Investor Based Exemption or other exemption.

         The rating of a security  may change.  If a class of  certificates  is no longer  rated at least "BBB-" or
"Baa3" by at least one of S&P, Fitch Ratings,  Moody's, DBRS Limited or DBRS, Inc., such certificate will no longer
be eligible for relief under the RFC Exemption  (although an ERISA plan that had purchased the certificate  when it
satisfied  the rating  condition  would not be  required  by the RFC  Exemption  to  dispose of it).  Consequently,
transfers of any Class I Certificates or Class II Certificates rated below investment grade  (collectively,  "ERISA
Restricted  Certificates")  will not be registered by the trustee unless the trustee or the  supplemental  interest
trust trustee receives the following:

         •        a representation from the transferee of the ERISA Restricted  Certificates,  acceptable to and in
form and substance  satisfactory to the trustee,  to the effect that that transferee is neither an ERISA plan nor a
person acting on behalf of, or using the assets of, any such ERISA plan or arrangement to effect the transfer;

         •        if the  purchaser  is an  insurance  company,  a  representation,  acceptable  to and in form and
substance  satisfactory  to the trustee,  that the  purchaser is an insurance  company  which is  purchasing  ERISA
Restricted  Certificates  with funds contained in an "insurance  company general  account," as that term is defined
in Section  V(e) of PTCE  95-60,  and that the  purchase  and  holding  of the ERISA  Restricted  Certificates  are
eligible for exemptive relief under PTCE 95-60; or

         •        an opinion of counsel  satisfactory  to the trustee,  which opinion of counsel will not be at the
expense of the trustee,  that the purchase or holding of the ERISA  Restricted  Certificates  by an ERISA plan, any
person acting on behalf of a ERISA plan or using an ERISA plan's  assets,  is  permissible  under  applicable  law,
will not result in any  non-exempt  prohibited  transactions  under Section 406 of ERISA and/or Section 4975 of the
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Code and will not subject the Depositor,  the trustee, the Servicer,  or any subservicer or back up servicer to any
obligation in addition to those undertaken in the Trust Agreement.

         In the event that the  representation  is violated,  or any attempt to transfer to an ERISA plan or person
acting on behalf of an ERISA plan or using an ERISA  plan's  assets is  attempted  without  the  representation  or
opinion of counsel, the attempted transfer or acquisition shall be void and of no effect.

         The RFC Exemption  imposes  certain  specific  conditions  for exemption  from the  application of Section
406(a),  406(b)  and  407(a)  of ERISA  and the  taxes  imposed  by  Section  4975(a)  and (b) of the  Code.  These
conditions  reflect  certain  limitations  on the  exemptive  relief  provided  for (i) the  sale  or  transfer  of
certificates  in the initial  issuance of  certificates  between the depositor or an underwriter  and an ERISA plan
when a fiduciary  of the ERISA plan is a mortgagor  with  respect to 5% or less of the fair market value of a trust
or an affiliate of such a person,  (ii) the direct or indirect  acquisition or disposition of  certificates  in the
secondary  market by an ERISA plan, and (iii) the holding of certificates by an ERISA plan.  These  conditions also
reflect  certain  limitations  on the  exemptive  relief  provided  for  transactions  under  the  trust  agreement
associated with the issued  certificates and the defeasance and substitution of mortgage  obligations in commercial
mortgage  backed  transactions.  See "ERISA  Considerations"  in the  prospectus.  The  depositor  expects that the
foregoing  specific  conditions (if  applicable)  should be satisfied  with respect to the Class I Certificates  or
Class II  Certificates,  so that the RFC  Exemption  should  provide  an  exemption  from  the  application  of the
prohibited  transaction  provisions  of  Sections  406(a)  and (b) of ERISA  and  Section  4975(c)  of the Code for
transactions  in connection with the servicing,  management and operation of the mortgage pools,  provided that the
general conditions of the RFC Exemption are satisfied.

         Prospective  ERISA plan investors should consult with their legal advisors  concerning the impact of ERISA
and Section 4975 of the Code,  the  applicability  of the RFC  Exemption  and other  exemptions  and the  potential
consequences  in their specific  circumstances,  prior to making an investment in the Class I Certificates or Class
II  Certificates.  Moreover,  each ERISA plan  fiduciary  should  determine  whether  under the  general  fiduciary
standards of  investment  prudence and  diversification,  an  investment  in the Class I  Certificates  or Class II
Certificates  is appropriate  for the ERISA plan,  taking into account the overall  investment  policy of the ERISA
plan and the composition of the ERISA plan's investment portfolio.

         If  Exchangeable   Certificates  or  Exchanged  Certificates  are  exchanged  for  the  related  Exchanged
Certificates or Exchangeable  Certificates,  as applicable,  each class of certificates received in the exchange is
expected  to be  eligible  for the  exemptive  relief  under the RFC  Exemption  to the  extent  that such class of
certificates  received in the exchange satisfies the ratings requirement of the RFC Exemption.  The purchase,  sale
or holding of any  Exchangeable  Certificates  or  Exchanged  Certificates  received  in an  exchange  that are not
eligible for exemptive  relief under the RFC Exemption  may give rise to prohibited  transactions  if an ERISA plan
and a "party in  interest"  as  defined in Section  3(14) of ERISA or  "disqualified  person" as defined in Section
4975(e)(2)  of the Code with  respect  to such ERISA  plan are  involved  in the  transaction.  Purchasers  of such
ineligible  Exchangeable  Certificates or Exchanged  Certificates  must deliver an opinion of counsel (as described
below with respect to the Residual  Certificates)  or be deemed to have  represented  that such purchaser is not an
ERISA plan nor a person using assets of any ERISA plan to effect such purchase.

         Because  the  exemptive  relief  afforded by the RFC  exemption  or any  similar  exemption  that might be
available will not likely apply to the purchase,  sale or holding of the Residual Certificates,  transfers of those
certificates  to any ERISA plan investor will not be registered by the trustee unless the  transferee  provides the
depositor,  the trustee and the master servicer with an opinion of counsel  satisfactory  to those entities,  which
opinion will not be at the expense of those  entities,  that the purchase of those  certificates by or on behalf of
the ERISA plan investor:
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                  •         is permissible under applicable law;

                  •        will not  constitute  or result in a non-exempt  prohibited  transaction  under ERISA or
         Section 4975 of the Internal Revenue Code; and

                  •        will not subject the  depositor,  the trustee or the master  servicer to any  obligation
         in addition to those undertaken in the pooling and servicing agreement.

         The sale of any of the Class I Certificates  or Class II  Certificates to an ERISA plan is in no respect a
representation  by the depositor or an underwriter  that such an investment  meets all relevant legal  requirements
relating to  investments  by ERISA plans  generally or any  particular  ERISA plan,  or that such an  investment is
appropriate for ERISA plans generally or any particular ERISA plan.

                                                ANNEX A

                                       PROSPECTUS SUPPLEMENT FOR
RESIDENTIAL ACCREDIT LOANS, INC. MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES, SERIES 2006-QS11

           Prospectus supplement dated February 7, 2008 (to prospectus dated April 9, 2007)

                                             $101,958,257
                                      RALI Series 2006-QS11 Trust

                                            Issuing Entity

                                   Residential Accredit Loans, Inc.

                                               Depositor

                                   Residential Funding Company, LLC

                                      Master Servicer and Sponsor

                   Mortgage Asset-Backed Pass-Through Certificates, Series 2006-QS11
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The trust holds a pool of one- to  four-family  residential  first lien mortgage loans divided into two
loan groups.

     •   The trust  issued  the  Class  I-A-2  Certificates  that are  offered  under  this  prospectus
         supplement  on August 30, 2006,  as more fully  described in the table on pages S-7 and S-8 of
         this prospectus supplement.

Credit  enhancement  for these  certificates  will be provided by  additional  classes of  subordinated
certificates which are not offered hereby.

Distributions  on the  offered  certificates  are on the 25th of each  month  or,  if the 25th is not a
business day, on the next business day.
_______________________________________________________________________________________________________

You should consider carefully the risk factors beginning on page S-17 in this prospectus supplement.
_______________________________________________________________________________________________________

Neither the Securities  and Exchange  Commission  nor any state  securities  commission has approved or
disapproved  of  the  offered  certificates  or  determined  that  this  prospectus  supplement  or the
prospectus is accurate or complete.  Any representation to the contrary is a criminal offense.

The  Attorney  General  of the  State of New York has not  passed  on or  endorsed  the  merits of this
offering.  Any representation to the contrary is unlawful.

The  certificates  represent  interests only in the trust, as the issuing entity,  and do not represent
interests in or  obligations  of  Residential  Accredit  Loans,  Inc.,  as the  depositor,  Residential
Funding Company, LLC, as the sponsor, or any of their affiliates.

The  offered  certificates,  which  comprise  approximately  71.11%  of  the  outstanding  Class  I-A-2
Certificates,  are being offered hereby and only in connection with a resecuritization  offering by the
Residential  Accredit  Loans,  Inc.  Series  2008-QR1  Trust.  Credit Suisse  Securities  (USA) LLC, as
underwriter, will purchase the RALI Series 2008-QR1 certificates from the depositor.

                                             Credit Suisse

                                              Underwriter

                         Important notice about information presented in this
                               prospectus supplement and the prospectus

     We provide  information  to you about the offered  certificates  in two  separate  documents  that
provide progressively more detail:
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     •   the accompanying prospectus,  which provides general information,  some of which may not apply
         to your series of certificates; and

     •   this   prospectus   supplement,   which  describes  the  specific  terms  of  your  series  of
         certificates.

     The depositor's  principal offices are located at One Meridian Crossings,  Suite 100, Minneapolis,
Minnesota 55423 and its telephone number is (952) 857 7000.

                                        European Economic Area

     In  relation  to each  Member  State of the  European  Economic  Area  which has  implemented  the
Prospectus  Directive  (each, a Relevant  Member State),  each  Underwriter  has represented and agreed
that with effect from and including the date on which the  Prospectus  Directive is implemented in that
Relevant  Member State (the  Relevant  Implementation  Date) it has not made and will not make an offer
of  certificates  to the public in that Relevant  Member State prior to the publication of a prospectus
in relation to the  certificates  which has been approved by the  competent  authority in that Relevant
Member  State or,  where  appropriate,  approved in another  Relevant  Member State and notified to the
competent  authority in that Relevant Member State,  all in accordance  with the Prospectus  Directive,
except that it may, with effect from and including the Relevant  Implementation  Date, make an offer of
certificates to the public in that Relevant Member State at any time:

(i)      to legal entities  which are  authorised or regulated to operate in the financial  markets or,
         if not so authorised or regulated, whose corporate purpose is solely to invest in securities;

(ii)     to any legal entity which has two or more of (1) an average of at least 250  employees  during
         the last  financial  year;  (2) a total  balance  sheet of more  than  €43,000,000  and (3) an
         annual net  turnover of more than  €50,000,000,  as shown in its last  annual or  consolidated
         accounts; or

(iii)    in  any  other  circumstances  which  do not  require  the  publication  by  the  Issuer  of a
         prospectus pursuant to Article 3 of the Prospectus Directive.

     For the purposes of this  provision,  the expression an "offer of  certificates  to the public" in
relation to any  certificates in any Relevant Member State means the  communication  in any form and by
any means of sufficient  information  on the terms of the offer and the  certificates  to be offered so
as to enable an  investor  to decide to  purchase or  subscribe  the  certificates,  as the same may be
varied in that Member State by any measure  implementing the Prospectus  Directive in that Member State
and  the  expression  Prospectus  Directive  means  Directive  2003/71/EC  and  includes  any  relevant
implementing measure in each Relevant Member State.

                                            United Kingdom
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Each Underwriter has represented and agreed that:

(i)      it has only  communicated or caused to be communicated  and will only  communicate or cause to
         be  communicated  an invitation or  inducement  to engage in investment  activity  (within the
         meaning of  Section 21 of the FSMA)  received  by it in  connection  with the issue or sale of
         the  certificates  in  circumstances  in which Section 21(1) of the FSMA does not apply to the
         Issuer; and

(ii)     it has complied  and will comply with all  applicable  provisions  of the FSMA with respect to
         anything  done by it in  relation to the  certificates  in, from or  otherwise  involving  the
         United Kingdom.
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                                                SUMMARY

     The following summary provides a brief description of material aspects of this offering,  and does
not contain all of the  information  that you should consider in making your  investment  decision.  To
understand  all of the terms of the  offered  certificates,  you  should  read  carefully  this  entire
document and the prospectus.
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Issuing entity.............................     RALI Series 2006-QS11 Trust.

Title of securities........................     Mortgage Asset-Backed Pass-Through Certificates, Series 2006-QS11.

Depositor..................................     Residential   Accredit  Loans,  Inc.,  an  affiliate  of  Residential
                                                Funding Company, LLC or Residential Funding.

Master servicer and sponsor................     Residential Funding Company, LLC.

Subservicers...............................     GMAC  Mortgage,  LLC, an affiliate of  Residential  Funding  Company,
                                                LLC,  subservices  approximately 74.1%, 100.0% and 75.5% by principal
                                                amount  of the  group I loans,  the  group  II  loans  and all of the
                                                mortgage loans, respectively as of the reference date.

Trustee....................................     Deutsche Bank Trust Company Americas.

Originators................................     Approximately  35.1%,  33.1%  and  35.0% by  principal  amount of the
                                                group I loans,  the  group II loans  and all of the  mortgage  loans,
                                                respectively,   as  of  the  reference   date,   were  originated  by
                                                Homecomings Financial,  LLC, a wholly-owned subsidiary of Residential
                                                Funding  Company,   LLC.   Approximately   3.4%,  6.5%  and  3.6%  by
                                                principal amount of the group I loans,  group II loans and all of the
                                                mortgage  loans,  respectively,   as  of  the  reference  date,  were
                                                originated by GMAC Mortgage,  LLC.  Approximately  11.0% and 10.4% by
                                                principal  amount of the group I loans and all of the mortgage loans,
                                                respectively,  as of the reference  date, were originated by Wachovia
                                                Mortgage  Corporation.  Approximately  22.0% by  principal  amount of
                                                the group II loans,  as of the  reference  date,  were  originated by
                                                MortgageIT, Inc.

Mortgage pool..............................     2,521 fixed rate mortgage loans with an aggregate  principal  balance
                                                of  approximately  $588,180,143 as of the reference date,  secured by
                                                first  liens  on  one-  to  four-family   residential  properties  or
                                                interests in shares  issued by a  cooperative  apartment  corporation
                                                and the related proprietary lease.

Reference date.............................     January 1, 2008.

Cut-off date...............................     August 1, 2006.

Closing date...............................     On or about February 8, 2008.

Issuance date..............................     August 30, 2006.

Distribution dates.........................     The 25th of each month or, if the 25th is not a business  day, on the
                                                next business day.

Assumed final distribution date............     August  25,  2036.  The  actual  final  distribution  date  could  be
                                                substantially    earlier.   See   "Certain   Yield   and   Prepayment
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                                                Considerations" in this prospectus supplement.
Form of the offered certificates...........     Book-entry.

                                                See  "Description  of the  Certificates—General"  in this  prospectus
                                                supplement.

Minimum denominations of the offered            Class I-A-2 Certificates: $25,000.
certificates...............................

Legal investment...........................     The Class I-A-2  Certificates will be "mortgage  related  securities"
                                                for purposes of the  Secondary  Mortgage  Market  Enhancement  Act of
                                                1984,  as  amended,  or SMMEA,  so long as they are rated in at least
                                                the second highest rating category by one of the rating agencies.

                                                See  "Legal  Investment"  in this  prospectus  supplement  and "Legal
                                                Investment Matters" in the prospectus.

ERISA Considerations.......................     Subject  to  the   considerations   described   in  this   prospectus
                                                supplement,   the  Class  I-A-2   Certificates  are  expected  to  be
                                                considered  eligible  for  purchase  by persons  investing  assets of
                                                employee benefit plans or individual retirement accounts.

                                                See "ERISA  Considerations"  in this  prospectus  supplement  and the
                                                prospectus.

                                                Offered Certificates
_____________________________________________________________________________________________________________________
                          Principal
                     Balance After Giving
                           Effect to
                     Distributions on the                   February 6, 2008
                       January 25, 2008     Pass-Through     (Fitch/Moody's/
     Class             Distribution Date        Rate            S&P)(1)                   Designation
_____________________________________________________________________________________________________________________
Class A Senior Certificates:
_____________________________________________________________________________________________________________________
       I-A-2            $   143,383,000         6.00%         AAA/Aaa/AAA               Senior/Fixed Rate
_____________________________________________________________________________________________________________________
   Total offered        $   101,958,257(2)
   certificates:
_____________________________________________________________________________________________________________________
                                            Non-Offered Certificates (3)
_____________________________________________________________________________________________________________________
Class A Senior Certificates:
_____________________________________________________________________________________________________________________

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

84 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 84 of 486



       I-A-1            $   231,053,843         6.50%         AAA/Aaa/AAA      Senior/Accretion Directed/Fixed Rate
_____________________________________________________________________________________________________________________
       I-A-3            $    26,971,000         6.50%         AAA/Aaa/AAA         Senior/Super Senior/Fixed Rate
_____________________________________________________________________________________________________________________
       I-A-4            $    67,838,000         6.50%         AAA/Aaa/AAA     Senior/Super Senior/Lockout/Fixed Rate
_____________________________________________________________________________________________________________________
       I-A-5            $             0         6.50%         AAA/Aaa/AAA           Senior/Accrual/Fixed Rate
_____________________________________________________________________________________________________________________
       I-A-6            $     3,556,000         6.50%         AAA/Aa1/AAA      Senior/Senior Support/Lockout/Fixed
                                                                                               Rate
_____________________________________________________________________________________________________________________
       I-A-7            $             0         6.50%         AAA/Aaa/AAA        Senior/Interest Only/Fixed Rate
_____________________________________________________________________________________________________________________
       I-A-8            $    42,284,000         6.00%         AAA/Aaa/AAA               Senior/Fixed Rate
_____________________________________________________________________________________________________________________
       II-A-1           $    29,639,051         6.50%         AAA/Aaa/AAA               Senior/Fixed Rate
_____________________________________________________________________________________________________________________
        A-P             $     4,716,368         0.00%         AAA/Aaa/AAA             Senior/Principal Only
_____________________________________________________________________________________________________________________
        A-V             $             0     Variable Rate     AAA/Aaa/AAA       Senior/Interest Only/Variable Rate
_____________________________________________________________________________________________________________________
   Total Class A        $   549,441,262
Senior Certificates
_____________________________________________________________________________________________________________________
Class R Senior Certificates:
_____________________________________________________________________________________________________________________
        R-I             $            0          6.50%         AAA/Aaa/AAA           Senior/Residual/Fixed Rate
_____________________________________________________________________________________________________________________
        R-II            $            0          6.50%         AAA/Aaa/AAA           Senior/Residual/Fixed Rate
_____________________________________________________________________________________________________________________
    Total senior        $  549,441,262
   certificates:
_____________________________________________________________________________________________________________________
Class M Certificates:
_____________________________________________________________________________________________________________________
        M-1             $    24,853,578         6.50%           AA/NA/NA               Mezzanine/Fixed Rate
_____________________________________________________________________________________________________________________
        M-2             $     7,047,757         6.50%         Rating Watch             Mezzanine/Fixed Rate
                                                              Negative(4)
                                                             BBB+(5) /NA/NA
_____________________________________________________________________________________________________________________
        M-3             $     5,564,029         6.50%         Rating Watch             Mezzanine/Fixed Rate
                                                              Negative(4)
                                                              B(6)/NA/NA
_____________________________________________________________________________________________________________________
   Total Class M        $    37,465,365
   Certificates:
_____________________________________________________________________________________________________________________
Class B Certificates:
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_____________________________________________________________________________________________________________________
        B-1             $     3,338,437         6.50%       C DR4(7)/NA/NA            Subordinate/Fixed Rate
_____________________________________________________________________________________________________________________
        B-2             $     2,971,921         6.50%       C DR5(7)/NA/NA            Subordinate/Fixed Rate
_____________________________________________________________________________________________________________________
        B-3             $     1,805,949         6.50%           NA/NA/NA              Subordinate/Fixed Rate
_____________________________________________________________________________________________________________________
   Total Class B        $     8,116,307
   Certificates:
_____________________________________________________________________________________________________________________
 Total offered and      $   595,022,935(8)
    non-offered
   certificates:
_____________________________________________________________________________________________________________________

(1) See "Ratings" in this prospectus supplement.
(2) The information presented for the total offered certificates differs from the Class I-A-2
Certificates because the total offered certificates comprise a 71.11% portion of the outstanding
principal balance of the Class I-A-2 Certificates.
(3) The information presented for non-offered certificates is provided solely to assist your
understanding of the offered certificates.
(4) The rating Watch Negative status indicates that there is a reasonable probability of a potential
downgrade.
(5) On the issuance date, the Class M-2 Certificates were rated A by Fitch.
(6) On the issuance date, the Class M-3 Certificates were rated BBB by Fitch.
(7) On the issuance date, the Class B-1 Certificates were rated BB by Fitch, and the Class B-2
Certificates were rated B by Fitch.  Fitch's Distressed Recovery (DR) ratings within its various
ratings categories are issued on a scale of "DR1" (highest) to "DR6" (lowest) to denote Fitch's
estimate of the range of recovery prospects given a currently distressed or defaulted structure
finance security. A Fitch "DR4" rating indicates average recovery prospects in the event of default,
and a Fitch "DR5" rating indicates below average recovery prospects in the event of default.
(8) The aggregate principal balance of the mortgage loans does not equal the aggregate certificate
principal balance of the certificates because (i) the aggregate principal balance of the mortgage
loans is provided as of January 1, 2008, after giving effect to scheduled principal payments due in
January 2008, while the aggregate certificate principal balance of the certificates is presented
after giving effect to the January 25, 2008 distribution date, which is reduced by scheduled
principal payments due in January 2008 received or advanced by the master servicer as well as
principal prepayments received through January 15, 2008 and (ii) mortgage loans that have been the
subject of foreclosure proceedings where title to the mortgage property has been obtained on behalf
of the trust, or REO Mortgage Loans, are treated as having a principal balance of zero. Nonetheless,
any related liquidation proceeds on the REO Mortgage Loans will be distributed to certificateholders
in accordance with the pooling and servicing agreement.

Other Information:
The aggregate  certificate  principal balance of the offered and non-offered  certificates  shown above
may not equal the sum of the certificate  principal  balances of those certificates as listed above due
to  rounding.  Only  the  offered  certificates  are  offered  for  sale  pursuant  to this  prospectus
supplement  and  the  related  prospectus.   The  non-offered  senior  certificates  and  the  Class  M
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Certificates  have  previously  been offered for sale pursuant to a prospectus  supplement  and related
prospectus.  The Class B  Certificates  have been sold by the  depositor in a  transaction  exempt from
registration under the Securities Act of 1933.

                                      TRANSFER OF MORTGAGE LOANS

     The diagram below  illustrates  the sequence of transfers of the mortgage  loans that are included
in the mortgage pool.  Various  mortgage loan sellers sold the mortgage  loans to  Residential  Funding
Company,  LLC, as sponsor, on or prior to the issuance date.  Residential Funding Company, LLC sold the
mortgage  loans to  Residential  Accredit  Loans,  Inc., as the  depositor,  on the issuance  date. The
depositor  then  transferred  the  mortgage  loans to the  trustee,  on behalf of the trust that is the
issuing  entity.  The trustee  accordingly  owns the  mortgage  loans for the benefit of the holders of
the  certificates.  See "Pooling and Servicing  Agreement—The  Trustee" in this  prospectus  supplement
and in the prospectus.  For a description of the affiliations among various  transaction  parties,  see
"Affiliations Among Transaction Parties" in this prospectus supplement.
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The Trust

The depositor has established a trust with respect to the Series 2006-QS11 Certificates under a
series supplement, dated as of August 1, 2006, to the standard terms of pooling and servicing
agreement, dated as of March 1, 2006, among the depositor, the master servicer and the trustee. On
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the issuance date, the depositor deposited the pool of mortgage loans described in this prospectus
supplement into the trust which was divided into two groups that have the characteristics described
in this prospectus supplement. Each certificate represents a partial ownership interest in the
trust.

The Mortgage Pool

The mortgage loans deposited into the trust have the following characteristics as of the reference
date, after deducting payments due during the month of the reference date:

The mortgage loans deposited into the trust are divided into two loan groups.  The mortgage loans
consist of fixed rate mortgage loans with terms to maturity of not more than 30 years.

The group I loans have the following characteristics as of the reference date, after deducting
payments due during the month of the reference date:

LOAN GROUP I

                      Range        Weighted Average
                _______________________________________
Principal           $19,600 to         $230,033*
balance             $1,505,000
Mortgage rate    5.750% to 8.875%       7.1218%
Remaining
stated term to
maturity
(months)            221 to 343            342
*Indicates average principal balance

The following tables describe certain characteristics of the group I loans included in the trust as
of the reference date:

                                 Number                     Percent
                                    of                        of
                                 Group I     Principal      Group I
  Loan Purpose                     Loans      Balance        Loans
  __________________________________________________________________
  Purchase......................    1,411    $303,632,946    54.61%
  Rate/Term Refinance...........      390      87,085,983    15.66
  Equity Refinance..............      616     165,271,165    29.73
    Total.......................    2,417    $555,990,095   100.00%

                                 Number                   Percent
                                    of                       of
                                 Group I     Principal    Group I
  Loan Documentation               Loans      Balance      Loans
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  _________________________________________________________________
  Full/Alternate Documentation..     802     $155,194,196   27.91%
  Reduced Documentation.........   1,072      270,176,850   48.59
  No Stated Income..............     250       61,004,716   10.97
  No Income/No Asset
  Verification..................     293       69,614,333   12.52
    Total.......................   2,417      $555,990,095 100.00%

                               Number                  Percent
                                  of                      of
                               Group I    Principal    Group I
Occupancy                        Loans      Balance      Loans
__________________________________________________________________
Primary Residence......           1,698    $423,430,415  76.16%
Second/Vacation........             102      22,599,442   4.06
Non Owner-occupied.....             617     109,960,237  19.78
Total..................           2,417    $555,990,095 100.00%

The group II loans have the following characteristics as of the reference date, after deducting
payments due during the month of the reference date:

LOAN GROUP II

                      Range        Weighted Average
                  ____________________________________
Principal           $64,095 to         $309,520*
balance             $1,500,000

Mortgage rate    5.750% to 8.750%       7.1491%

Remaining
stated term to
maturity
(months)            213 to 343            341

*Indicates average principal balance

The following tables describe certain characteristics of the group II loans included in the trust as
of the reference date:

                         Number
                           of                   Percent
                         Group                     of
                           II      Principal    Group
  Loan Purpose            Loans     Balance     II Loans

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

90 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 90 of 486



__________________________________________________________
  Purchase.............       55  $15,077,168     46.84%
  Rate/Term Refinance..       13    3,738,795     11.61
  Equity Refinance.....       36   13,374,085     41.55
    Total..............       104 $32,190,048    100.00%

                       Number                 Percent
                         of                     of
                       Group                  Group
                       II        Principal    II
Loan Documentation      Loans     Balance      Loans
_______________________________________________________
Full/Alternate
Documentation........      32   $6,654,927      20.67%
Reduced Documentation      55   19,446,689      60.41
No Stated Income.....       8    4,252,793      13.21
No Income/No Asset
Verification.........       9    1,835,639      5.70
  Total..............     104  $32,190,048    100.00%

                         Number               Percent
                            of                   of
                        Group     Principal   Group
Occupancy               II Loans   Balance    II Loans
__________________________________________________________
Primary Residence...         83  $25,817,078     80.20%
Second/Vacation.....          2    2,499,950      7.77
Non Owner-occupied..         19    3,873,020     12.03
Total...............        104  $32,190,048    100.00%

ALL MORTGAGE LOANS

                     Range        Weighted Average
                  __________________________________
Principal          $19,600 to        $233,312*
balance            $1,505,000

Mortgage rate      5.750% to          7.1233%
                     8.875%
Remaining
stated term to
maturity
(months)           213 to 343           342
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*Indicates average principal balance

The following tables describe certain characteristics of the mortgage loans included in the trust as
of the reference date:

                          Number               Percent
                          of                        of
                          Mortgage  Principal    Mortgage
  Loan Purpose             Loans     Balance      Loans
 __________________________________________________________
  Purchase..............     1,466  $318,710,114   54.19%
  Rate/Term Refinance...       403    90,824,778   15.44
  Equity Refinance......       652   178,645,250   30.37
    Total...............     2,521  $588,180,143  100.00%

                            Number              Percent
                            of                     of
                            Mortgage Principal  Mortgage
  Loan Documentation         Loans    Balance    Loans
  ________________________________________________________
  Full/Alternate
  Documentation...........      834  $161,849,122   27.52%
  Reduced Documentation...    1,127   289,623,539   49.24
  No Stated Income........      258    65,257,510   11.09
  No Income/No Asset
  Verification............      302    71,449,972   12.15
    Total.................    2,521  $588,180,143  100.00%

                         Number
                         of                    Percent of
                         Mortgage   Principal  Mortgage
Occupancy                  Loans     Balance    Loans
____________________________________________________________
Primary Residence...      1,781     $449,247,494  76.38%
Second/Vacation.....        104       25,099,392   4.27
Non Owner-occupied..        636      113,833,257  19.35
Total...............      2,521     $588,180,143 100.00%

The properties securing the mortgage loans include single-family detached properties, properties in
planned unit developments, two-to-four family units, condominiums, cooperatives and townhouses.

Generally, the mortgage loans were originated using less stringent underwriting standards than the
underwriting standards applied by certain other first lien mortgage loan purchase programs, such as
those of Fannie Mae, Freddie Mac or the depositor's affiliate, Residential Funding Mortgage
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Securities I, Inc.

The securities described on the table on pages S-7 and S-8 are the only securities backed by this
mortgage pool that will be issued.

For additional information regarding the mortgage pool see "Description of the Mortgage Pool" in this
prospectus supplement.

Servicing

Residential  Funding  Company,  LLC will master  service the mortgage  loans,  as more fully  described
under "Pooling and Servicing Agreement" herein.

The servicing fees for each mortgage loan are payable out of the interest payments on that mortgage
loan prior to payments to certificateholders. The servicing fees relating to each mortgage loan will
be at least 0.28% per annum and not more than 0.33% per annum of the outstanding principal balance of
that mortgage loan, with a weighted average servicing fee of approximately 0.3167% per annum as of
the reference date.  The servicing fees consist of (a) servicing fees payable to the master servicer,
which are payable with respect to each mortgage loan at a minimum rate of 0.03% and not more than
0.08% per annum, depending on the type of mortgage loan and (b) subservicing fees payable to the
subservicer, which are payable with respect to each mortgage loan at a minimum rate of 0.25% per
annum, and other related compensation payable to the subservicer, including any payment due to
prepayment charges on the related mortgage loans and such compensation paid to the master servicer as
the direct servicer of a mortgage loan for which there is no subservicer.

Repurchases or Substitutions of Mortgage Loans

If Residential Funding Company, LLC cannot cure a breach of any representation or warranty made by it
and assigned to the trustee for the benefit of the certificateholders relating to a mortgage loan
within 90 days after notice from the trustee or servicer, and the breach materially and adversely
affects the interests of the certificateholders in the mortgage loan, Residential Funding Company,
LLC will be obligated to purchase the mortgage loan at a price equal to its principal balance as of
the date of purchase plus accrued and unpaid interest to the first day of the month following the
month of repurchase, less the amount payable in respect of servicing compensation.

Likewise, as described under "Description of the Certificates—Review of Mortgage Loan or Contract
Documents" in the prospectus, if Residential Funding Company, LLC cannot cure certain documentary
defects with respect to a mortgage loan, Residential Funding Company, LLC will be required to
repurchase the related mortgage loan.

In addition, Residential Funding Company, LLC may substitute a new mortgage loan for a deleted
mortgage loan that is removed from the trust within two years after the issuance date if it delivers
an opinion of counsel with respect to certain tax matters. Any substitute mortgage loan will be
required to satisfy certain conditions regarding its outstanding principal balance, mortgage rate,
LTV ratio and remaining term to maturity, as described more fully under "The Trusts - Limited Right
of Substitution" in the prospectus. See also "The Trusts—Repurchases of Mortgage Collateral" in the
prospectus.

Distributions on the Certificates
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Amount available for monthly distribution.

On each monthly distribution date, the trustee will make distributions to investors. Except as
provided in this prospectus supplement, the Class I-A-1, Class I-A-2, Class I-A-3, Class I-A-4, Class
I-A-5, Class I-A-6, Class I-A-7, Class I-A-8 and Class R-I Certificates will receive payments
primarily from the group I loans, and the Class II-A-1 Certificates and Class R-II Certificates will
receive payments primarily from the group II loans.  The Class A-P, Class A-V and Class M
Certificates represent rights to receive payments from all of the mortgage loans. The amount
available for distribution will include:

     o   collections of monthly payments on the mortgage loans, including prepayments and other
         unscheduled collections plus

     o   advances for delinquent payments that are deemed recoverable by the master servicer minus

     o   the fees and expenses of the subservicers and the master servicer, including reimbursement
         for advances.

The aggregate amount of monthly distributions will be determined separately with respect to the two
loan groups.

Priority of distributions. Distributions on the senior certificates and Class M Certificates will be
made from available amounts from the related loan group or loan groups, as applicable, for that class
of certificates as described in this prospectus supplement as follows:

                                       Priority of Distributions
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     Interest distributions. The amount of interest accrued on each class of interest-bearing
certificates on each distribution date will equal:

     o   the pass-through rate for that class of certificates multiplied by

     o   the certificate principal balance or notional amount of that class of certificates as of the
         day immediately prior to the related distribution date multiplied by

     o   1/12th minus

     o   the share of some types of interest shortfalls allocated to that class, such as prepayment
         interest shortfalls and  the interest portion of realized losses not allocated through
         subordination and the interest portion of any advances made with respect to delinquencies
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         that were ultimately determined to be hazard losses, fraud losses or bankruptcy losses in
         excess of specified amounts or extraordinary losses, as described more fully in the
         definition of "Accrued Certificate Interest" in "Description of the Certificates—Glossary of
         Terms" in this prospectus supplement.

See "Description of the Certificates—Interest Distributions" in this prospectus supplement.

Allocations of principal. Principal distributions on the certificates made from principal payments on
the mortgage loans in the corresponding loan group or loan groups will be allocated among the various
classes of certificates as described in this prospectus supplement. Until the distribution date in
September 2011, all principal prepayments on the mortgage loans from a loan group will generally be
distributed among the related senior certificates, other than the Class I-A-7 Certificates and Class
A-V Certificates, unless those senior certificates entitled to principal distributions, other than
the Class A-P Certificates, are no longer outstanding.  In addition, until the distribution date in
September 2011, the Class I-A-4 Certificates and Class I-A-6 Certificates are not expected to receive
any principal payments on the group I loans, and on or after the distribution date in September 2011
but before the distribution date in September 2015, the Class I-A-4 Certificates and Class I-A-6
Certificates will receive less than a pro rata share of principal payments on the group I loans,
unless the other senior certificates entitled to principal distributions from the group I loans, or
the Class M Certificates and Class B Certificates, are no longer outstanding.   Not all outstanding
senior certificates will receive principal on each distribution date. The Class A-P Certificates
receive only a portion of the principal received from each mortgage loan that has a net mortgage rate
of less than 6.50%.  The Class I-A-7 Certificates and Class A-V Certificates are not entitled to
receive any principal distributions.

In addition, the Class I-A-1 Certificates may receive as principal the interest accrued on the Class
I-A-5 Certificates.

See "Description of the Certificates—Principal Distributions on the Senior Certificates" and
"—Principal Distributions on the Class M Certificates" in this prospectus supplement.

Credit Enhancement

Allocation of losses.  Except for the three exceptions described below, the Class M Certificates and
Class B Certificates will act as credit enhancement for the Class I-A Certificates and Class II-A
Certificates.  Losses on the mortgage loans will be allocated in full to the first class of
certificates listed below with a certificate principal balance greater than zero:

     o   Class B-3

     o   Class B-2

     o   Class B-1

     o   Class M-3

     o   Class M-2

     o   Class M-1

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

96 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 96 of 486



When this occurs, the certificate principal balance of the class to which the loss is allocated is
reduced, without a corresponding payment of principal.

If the aggregate certificate principal balance of the Class M Certificates and Class B Certificates
has been reduced to zero, losses on the mortgage loans will be allocated proportionately among the
senior certificates in accordance with their respective remaining certificate principal balances or
accrued interest, subject to the exceptions described below, but only with respect to losses in the
related loan group.

In addition, most losses otherwise allocable to the Class I-A-3 Certificates and Class I-A-4
Certificates will be allocated to the Class I-A-6 Certificates as long as the Class I-A-6
Certificates remain outstanding, subject to the limitations described in this prospectus supplement.

Not all losses will be allocated in the priority described above.  Losses due to natural disasters
such as floods and earthquakes, fraud by a mortgagor, or some losses related to the bankruptcy of a
mortgagor will be allocated as described above only up to specified amounts.  Losses of these types
in excess of the specified amounts and losses due to other extraordinary events will be allocated
proportionately among all outstanding classes of certificates related to that loan group, except as
described below for the Class A-P Certificate.  Therefore, the Class M Certificates and Class B
Certificates do not act as credit enhancement for the senior certificates for these types of losses.

Special loss allocation for Class A-P Certificates. Whenever losses are allocated to the senior
certificates, the Class A-P Certificates will share in the loss only if the mortgage loan had a net
mortgage rate less than 6.50% per annum.  In that case, the Class A-P Certificates will bear a share
of the loss equal to their percentage interest in the principal of that mortgage loan.

See "Description of the Certificates—Allocation of Losses; Subordination" in this prospectus
supplement.

Priority of distributions. All principal prepayments and other unscheduled payments of principal on
the mortgage loans in a loan group will be allocated to the related senior certificates as described
in this prospectus supplement during the first five years after the issuance date, subject to the
exceptions described in this prospectus supplement. This provides additional credit enhancement for
the senior certificates by reserving a greater portion of the certificate principal balances of the
Class M Certificates and Class B Certificates for absorption of losses, thereby decreasing the
likelihood of losses being allocated to the senior certificates.

Advances

For any month, if the master servicer does not receive the full scheduled payment on a mortgage loan,
the master servicer will advance funds to cover the amount of the scheduled payment that was not
made. However, the master servicer will advance funds only if it determines that the advance will be
recoverable from future payments or collections on that mortgage loan.

See "Description of the Certificates—Advances" in this prospectus supplement.

Optional Termination
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On any distribution date on which the aggregate outstanding principal balance of the mortgage loans
as of the related determination date is less than 10% of their aggregate stated principal balance as
of the cut-off date, the master servicer may, but will not be required to:

     o   purchase from the trust all of the remaining mortgage loans, causing an early retirement of
         the certificates; or

     o   purchase all of the certificates.

Under either type of optional purchase, holders of the outstanding certificates are entitled to
receive the outstanding certificate principal balance of those certificates in full with accrued
interest as described in this prospectus supplement.  However, any optional purchase of the remaining
mortgage loans in a loan group may result in a shortfall to the holders of the most subordinate
classes of related certificates outstanding, if the trust then holds properties acquired from
foreclosing upon defaulted loans in that loan group.  In either case, there will be no reimbursement
of losses or interest shortfalls allocated to the certificates.

See "Pooling and Servicing Agreement—Termination" in this prospectus supplement and "The Pooling and
Servicing Agreement—Termination; Retirement of Certificates" in the prospectus.

Ratings

The offered certificates have received the ratings which are listed in the table on page S-8 of this
prospectus supplement. The ratings on the offered certificates address the likelihood that holders of
the offered certificates will receive all distributions on the underlying mortgage loans to which
they are entitled. A security rating is not a recommendation to buy, sell or hold a security and may
be changed or withdrawn at any time by the assigning rating agency. The ratings also do not address
the rate of principal prepayments on the mortgage loans. For example, the rate of prepayments, if
different than originally anticipated, could adversely affect the yields realized by holders of the
offered certificates or cause holders of the Class I-A-7 Certificates and Class A-V Certificates to
fail to fully recover their initial investments.

See "Ratings" in this prospectus supplement.

Legal Investment

The Class I-A-2 Certificates will be "mortgage related securities" for purposes of SMMEA, so long as
they are rated in at least the second highest rating category by one of the rating agencies. You
should consult your legal advisors in determining whether and to what extent the offered certificates
constitute legal investments for you.

See "Legal Investment" in this prospectus supplement and "Legal Investment Matters" in the prospectus
for important information concerning possible restrictions on ownership of the offered certificates
by regulated institutions.

ERISA Considerations

Subject to the considerations described in "ERISA Considerations" in this prospectus supplement, the
Class I-A-2 Certificates are expected to be considered eligible for purchase by persons investing
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assets of employee benefit plans or individual retirement accounts.

See "ERISA Considerations" in this prospectus supplement and in the prospectus.

Tax Status

For federal income tax purposes, the depositor has elected to treat the trust as two real estate
mortgage investment conduits. The offered certificates represent ownership of regular interests in the
related real estate mortgage investment conduit and generally will be treated as representing
ownership of debt for federal income tax purposes.  You will be required to include in income all
interest and original issue discount on the offered certificates in accordance with the accrual
method of accounting regardless of your usual methods of accounting.

For further information regarding the federal income tax consequences of investing in the offered
certificates, see "Material Federal Income Tax Consequences" in this prospectus supplement and in the
prospectus.

                                             Risk Factors

     The offered  certificates  are not suitable  investments  for all investors.  In  particular,  you
should not purchase the offered  certificates unless you understand the prepayment,  credit,  liquidity
and market risks associated with that class.

     The offered  certificates  are complex  securities.  You should possess,  either alone or together
with an investment  advisor,  the  expertise  necessary to evaluate the  information  contained in this
prospectus  supplement and the prospectus in the context of your financial  situation and tolerance for
risk.

     You should  carefully  consider the following risk factors in connection  with the purchase of the
offered certificates:

Risk of Loss

Underwriting standards may affect    Generally,  the mortgage loans have been originated using underwriting standards
risk of loss on the mortgage loans.  that are less  stringent  than the  underwriting  standards  applied  by certain
                                     other first lien mortgage loan purchase  programs,  such as those of Fannie Mae,
                                     Freddie  Mac  or  the  depositor's   affiliate,   Residential  Funding  Mortgage
                                     Securities  I, Inc.  Applying  less  stringent  underwriting  standards  creates
                                     additional  risks  that  losses  on the  mortgage  loans  will be  allocated  to
                                     certificateholders.

                                     Examples include the following:

                                     o        mortgage  loans  secured  by  non-owner  occupied   properties,   which
                                              constitute  approximately  19.8%, 12.0% and 19.4% of the group I loans,
                                              the  group II loans  and all of the  mortgage  loans  respectively,  by
                                              principal  balance as of the reference date, may present a greater risk
                                              that the borrower will stop making  monthly  payments if the borrower's
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                                              financial condition deteriorates; and

                                     o        mortgage loans with  loan-to-value  ratios greater than 80% (i.e.,  the
                                              amount of the loan at  origination is more than 80% of the value of the
                                              mortgaged  property),  which  constitute  approximately  6.1%, 0.4% and
                                              5.7% of the group I loans,  the group II loans and all of the  mortgage
                                              loans respectively,  by principal balance as of the reference date, may
                                              increase the risk that the value of the mortgaged  property will not be
                                              sufficient to satisfy the mortgage loan upon foreclosure.

                                     Some of the  mortgage  loans with  loan-to-value  ratios over 80% are insured by
                                     primary  mortgage   insurance  to  the  extent  described  in  this  prospectus.
                                     However,  if the insurer is unable to pay a claim,  the amount of loss  incurred
                                     on those loans may be increased.

                                     In addition,  in determining  loan-to-value  ratios for certain  mortgage loans,
                                     the value of the related  mortgaged  property may be based on an appraisal  that
                                     is up to 24  months  old  if  there  is a  supporting  broker's  price  opinion,
                                     automated  valuation,  drive-by  appraisal or other  certification  of value. If
                                     such an appraisal does not reflect  current market values and such market values
                                     have  declined,  the  likelihood  that  proceeds  from a sale  of the  mortgaged
                                     property may be insufficient to repay the mortgage loan is increased.

                                     See "The  Trusts—Underwriting  Policies" and "Certain  Legal Aspects of Mortgage
                                     Loans and Contracts" in the prospectus.

The return on your certificates      Losses  on the  mortgage  loans  may  occur  due to a wide  variety  of  causes,
may be affected by losses on the     including  a  decline  in  real  estate  values,  and  adverse  changes  in  the
mortgage loans, which could occur    borrower's  financial  condition.  A decline in real  estate  values or economic
due to a variety of causes.          conditions  nationally  or in the regions  where the  mortgaged  properties  are
                                     concentrated may increase the risk of losses on the mortgage loans.

The return on your certificates      One  risk  of  investing  in  mortgage-backed   securities  is  created  by  any
may be particularly sensitive to     concentration  of the  related  properties  in one or more  geographic  regions.
changes in real estate markets in    Approximately  17.0%,  49.5% and 18.8% of the reference date principal  balances
specific regions.                    of the  group I  loans,  the  group  II  loans  and all of the  mortgage  loans,
                                     respectively,  are located in California.  In addition,  approximately 15.2% and
                                     14.8% of the reference date  principal  balances of the group I loans and all of
                                     the  mortgage  loans,  respectively,  are  located in Florida.  If the  regional
                                     economy or housing  market  weakens in  California  or Florida,  or in any other
                                     region having a significant  concentration of properties underlying the mortgage
                                     loans,  the mortgage loans in that region may experience  high rates of loss and
                                     delinquency,  resulting  in losses to  certificateholders.  A region's  economic
                                     condition  and  housing  market may also be  adversely  affected by a variety of
                                     events, including natural disasters such as earthquakes,  hurricanes, tornadoes,
                                     floods and eruptions,  civil  disturbances  such as riots,  disruptions  such as
                                     ongoing  power  outages,  or  terrorist  actions  or acts of war.  The  economic
                                     impact  of any of  those  events  may also be felt in areas  beyond  the  region
                                     immediately affected by the disaster or disturbance.  The properties  underlying
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                                     the mortgage  loans may be  concentrated  in these regions.  This  concentration
                                     may result in greater losses to certificateholders  than those generally present
                                     for similar mortgage-backed securities without that concentration.

                                     A  number  of  wildfires,  which  recently  struck  various  parts  of  Southern
                                     California,  may have adversely  affected many mortgaged  properties  located in
                                     those  areas.  Residential  Funding  Company,  LLC will  have no  obligation  to
                                     repurchase  any  mortgage  loan  secured by a mortgaged  property  that  becomes
                                     subject to any material damage by waste, fire, earthquake,  windstorm,  flood or
                                     other  casualty  after  the  closing  date.  We do not know  how many  mortgaged
                                     properties have been or may be affected by these wildfires.

                                     See "Description of the Mortgage  Pool—Mortgage  Pool  Characteristics"  in this
                                     prospectus supplement.

The return on your certificates      The  only  credit   enhancement  for  the  senior   certificates   will  be  the
will be reduced if losses exceed     subordination  provided by the Class M Certificates and the Class B Certificates
the credit enhancement available     (and with respect to the Class I-A-3 Certificates and Class I-A-4  Certificates,
to your certificates.                the  additional  subordination  provided by the Class I-A-6  Certificates).  The
                                     only credit  enhancement for the Class M Certificates  will be the subordination
                                     provided by the Class B  Certificates  and by any class of Class M  Certificates
                                     with a lower  payment  priority.  You  should  also be  aware  that  the  credit
                                     enhancement provided for some types of losses is limited.

                                     See     "Summary—Credit     Enhancement"     and     "Description     of     the
                                     Certificates—Allocation of Losses; Subordination" in this prospectus supplement.

The value of your certificates may   If the performance of the mortgage loans is substantially  worse than assumed by
be reduced if losses are higher      the  rating  agencies,  the  ratings  of any  class of the  certificates  may be
than expected.                       lowered  in  the  future.   This  would  probably  reduce  the  value  of  those
                                     certificates.  None of the  depositor,  the master  servicer or any other entity
                                     will have any  obligation to supplement any credit  enhancement,  or to take any
                                     other action to maintain any rating of the certificates.

A transfer of master servicing in    If the  master  servicer  defaults  in its  obligations  under the  pooling  and
the event of a master servicer       servicing  agreement,  the  master  servicing  of  the  mortgage  loans  may  be
default may increase the risk of     transferred to the trustee or an alternate master  servicer,  as described under
payment application errors.          "The  Pooling  and  Servicing  Agreement—Rights  Upon Event of  Default"  in the
                                     prospectus.  In the event of such a transfer  of master  servicing  there may be
                                     an  increased  risk  of  errors  in  applying  payments  from  borrowers  or  in
                                     transmitting information and funds to the successor master servicer.

Some of the mortgage loans have an   As of the  reference  date,  approximately  41.3%  and 0.1% of the group I loans
initial interest only period,        require the related borrowers to make monthly payments of accrued interest,  but
which may increase the risk of       not  principal,  for the  first  ten  years  and  fifteen  years,  respectively,
loss and delinquency on these        following the date of origination;  approximately 0.5% and 68.2% of the group II
mortgage loans.                      loans  require  the  related  borrowers  to make  monthly  payments  of  accrued
                                     interest,  but  not  principal,   for  the  first  five  years  and  ten  years,
                                     respectively,  following the date of origination;  and approximately 0.1%, 42.8%
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                                     and 0.1% of all of the  mortgage  loans  require the related  borrowers  to make
                                     monthly  payments of accrued  interest,  but not  principal,  for the first five
                                     years,  ten  years  and  fifteen  years,  respectively,  following  the  date of
                                     origination.  During this period,  the payment made by the related borrower will
                                     be less  than it would be if the  mortgage  loan  amortized.  In  addition,  the
                                     mortgage loan balance will not be reduced by the principal  portion of scheduled
                                     monthly  payments during this period.  As a result,  no principal  payments will
                                     be made to the  certificates  from  mortgage  loans of this nature  during their
                                     interest only period except in the case of a prepayment.

                                     After the initial interest only period,  the scheduled  monthly payment on these
                                     mortgage loans may increase,  which may result in increased delinquencies by the
                                     related  borrowers,  particularly  if  interest  rates  have  increased  and the
                                     borrower is unable to  refinance.  In  addition,  losses may be greater on these
                                     mortgage loans as a result of the mortgage loan not amortizing  during the early
                                     years of these  mortgage  loans.  Although the amount of  principal  included in
                                     each  scheduled  monthly  payment  for  a  traditional   mortgage  loan  can  be
                                     relatively  small during the first few years after the origination of a mortgage
                                     loan, in the aggregate the amount can be significant.

                                     Mortgage  loans with an initial  interest only period are  relatively new in the
                                     mortgage   marketplace.   The   performance  of  these  mortgage  loans  may  be
                                     significantly  different than mortgage loans that fully amortize. In particular,
                                     there  may be a higher  expectation  by these  borrowers  of  refinancing  their
                                     mortgage  loans with a new  mortgage  loan,  in  particular  one with an initial
                                     interest  only  period,  which may result in higher or lower  prepayment  speeds
                                     than would  otherwise be the case.  In addition,  the failure to build equity in
                                     the  related  mortgaged  property  by  the  related  mortgagor  may  affect  the
                                     delinquency and prepayment experience of these mortgage loans.

Reduced documentation programs may   Approximately  72.1%,  79.3% and 72.5% of the group I loans,  the group II loans
increase your risk of loss.          and all of the mortgage  loans,  respectively,  by principal  balances as of the
                                     reference  date were made to borrowers  whose income is not verified,  including
                                     borrowers who may not be required to state their  income.  With respect to these
                                     mortgage  loans the  borrowers  may not be required  to provide any  information
                                     regarding  their  income  and there may be no  verification  of their  income or
                                     assets.  Such  mortgage  loans  increase  the risk that  borrowers  may not have
                                     sufficient  income or assets or may have overstated their income and assets and,
                                     as a  consequence,  may be unable to make their monthly  mortgage loan payments.
                                     You should  consider  the risk that  mortgage  loans  originated  under  reduced
                                     documentation programs may be subject to increased delinquencies and defaults.

Recent developments in the           Recently,  the residential  mortgage market in the United States has experienced
residential mortgage market may      a variety of  difficulties  and changed  economic  conditions that may adversely
adversely affect the return on       affect the yield on your  certificates.  Delinquencies  and losses with  respect
your certificates.                   to  residential  mortgage loans  generally have increased in recent months,  and
                                     may continue to increase.  In addition,  in recent months housing prices in many
                                     states  have  declined  or  stopped  appreciating,  after  extended  periods  of
                                     significant  appreciation.  A  continued  decline or an extended  flattening  of
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                                     those values may result in additional  increases in delinquencies  and losses on
                                     residential mortgage loans generally,  particularly with respect to second homes
                                     and investor  properties  and with  respect to any  residential  mortgage  loans
                                     whose aggregate loan amounts  (including any subordinate  liens) are close to or
                                     greater  than the  related  property  values.  As a result  of these  and  other
                                     factors,  the  value of some  mortgage-backed  securities  has  been  negatively
                                     impacted.

                                     A decline in housing prices may also leave  borrowers with  insufficient  equity
                                     in their homes to permit them to refinance;  in addition,  many  mortgage  loans
                                     have  prepayment  premiums  that inhibit  refinancing.  Borrowers  who intend to
                                     sell their homes may find that they cannot sell their  properties  for an amount
                                     equal to or greater  than the unpaid  principal  balance of their  loans.  These
                                     events, alone or in combination, may contribute to higher delinquency rates.

                                     As a result  of these and other  factors,  the  rating  agencies  have  recently
                                     downgraded  or put on downgrade  watch a significant  number of  mortgage-backed
                                     securities  (particularly  mortgage-backed  securities  backed by  subprime  and
                                     Alt-A  mortgage  loans  originated  in 2005 and 2006),  including  the Class M-2
                                     Certificates,  Class  M-3  Certificates,  Class B-1  Certificates  and Class B-2
                                     Certificates.

                                     In addition,  various federal, state and local regulatory authorities have taken
                                     or proposed  actions  that could hinder the ability of the servicer to foreclose
                                     promptly on defaulted  mortgage  loans.  Any such actions may  adversely  affect
                                     the performance of the loans and the yield on and value of the certificates.

                                     You should  consider  that the general  market  conditions  discussed  above may
                                     affect the performance of the mortgage loans and may adversely  affect the yield
                                     on, or market value of, your certificates.
Risks Relating to Primary Mortgage
Insurers

You may incur losses if a primary    Approximately  6.1%,  0.4% and 5.7% of the  aggregate  principal  balance of the
mortgage insurer fails to make       group I loans,  the group II loans and all of the mortgage loans,  respectively,
payments under a primary mortgage    as of the reference  date have an LTV ratio at  origination in excess of 80% and
insurance policy.                    are  insured  by a  primary  mortgage  insurance  policy.  All  of  the  primary
                                     mortgage   insurance   policies  were  issued  by  Mortgage  Guaranty  Insurance
                                     Corporation,  General Electric Mortgage Insurance  Corporation/Genworth Mortgage
                                     Insurance  Company,  Republic  Mortgage Ins. N.C.,  United Guaranty  Residential
                                     Insurance Company,  PMI Mortgage Insurance Company,  CUNA Mutual Group or Radian
                                     Guaranty  Inc. If such a mortgage  loan were  subject to a  foreclosure  and the
                                     value of the  related  mortgaged  property  were not  sufficient  to satisfy the
                                     mortgage loan,  payments under the primary  mortgage  insurance  policy would be
                                     required  to avoid any  losses,  or to reduce  the  losses  on,  such a mortgage
                                     loan.  If the  insurer is unable or  refuses to pay a claim,  the amount of such
                                     losses would be allocated to holders of certificates as realized losses.

Limited Obligations
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Payments on the mortgage loans are   The  certificates  represent  interests only in the RALI Series 2006-QS11 Trust.
the primary source of payments on    The certificates do not represent an ownership  interest in or obligation of the
your certificates.                   depositor,  the master  servicer or any of their  affiliates.  If proceeds  from
                                     the assets of the RALI Series  2006-QS11  Trust are not  sufficient  to make all
                                     payments provided for under the pooling and servicing agreement,  investors will
                                     have no recourse to the depositor,  the master servicer or any other entity, and
                                     will incur losses.

Liquidity Risks

You may have to hold your            A secondary market for your  certificates  may not develop.  Even if a secondary
certificates to maturity if their    market does  develop,  it may not  continue or it may be  illiquid.  Neither the
marketability is limited.            underwriter  nor any other person will have any  obligation  to make a secondary
                                     market  in your  certificates.  Illiquidity  means you may not be able to find a
                                     buyer to buy your  securities  readily  or at  prices  that will  enable  you to
                                     realize a desired  yield.  Illiquidity  can have a severe  adverse effect on the
                                     market value of your certificates.

                                     The offered certificates may experience illiquidity.

                                     In addition,  you should  consider the impact that the factors  discussed  above
                                     under "Risk of  Loss—Recent  developments  in the mortgage  market may adversely
                                     affect  the  return  on your  certificates"  may have on the  liquidity  of your
                                     certificates.

Bankruptcy Risks

Bankruptcy proceedings could delay   The transfer of the mortgage loans from  Residential  Funding  Company,  LLC, or
or reduce distributions on the       Residential  Funding,  to the depositor is intended by the parties to be and has
certificates.                        been  documented  as a sale.  However,  if  Residential  Funding  were to become
                                     bankrupt,  a trustee in bankruptcy could attempt to  recharacterize  the sale of
                                     the mortgage  loans as a loan secured by the  mortgage  loans or to  consolidate
                                     the  mortgage  loans with the assets of  Residential  Funding.  Any such attempt
                                     could  result in a delay in or reduction of  collections  on the mortgage  loans
                                     available to make payments on the certificates.

                                     In  addition,  if any  servicer  or the  master  servicer  becomes  bankrupt,  a
                                     bankruptcy  trustee or receiver may have the power to prevent the appointment of
                                     a successor  servicer or successor master servicer,  as applicable.  Any related
                                     delays in servicing  could result in  increased  delinquencies  or losses on the
                                     mortgage loans.

The bankruptcy of a borrower may     If a borrower  becomes subject to a bankruptcy  proceeding,  a bankruptcy  court
increase the risk of loss on a       may require  modifications  of the terms of a mortgage  loan without a permanent
mortgage loan.                       forgiveness  of the principal  amount of the mortgage loan.  Modifications  have
                                     included  reducing  the amount of each  monthly  payment,  changing  the rate of
                                     interest and  altering  the  repayment  schedule.  In  addition,  a court having
                                     federal  bankruptcy  jurisdiction may permit a debtor to cure a monetary default
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                                     relating  to a mortgage  loan on the  debtor's  residence  by paying  arrearages
                                     within a reasonable  period and reinstating  the original  mortgage loan payment
                                     schedule,  even  though  the  lender  accelerated  the  mortgage  loan and final
                                     judgment of  foreclosure  had been  entered in state court.  In addition,  under
                                     the federal  bankruptcy  law, all actions  against a borrower and the borrower's
                                     property are automatically stayed upon the filing of a bankruptcy petition.

Special Yield and Prepayment
Considerations

The yield on your certificates       The yield to maturity on the  offered  certificates  will depend on a variety of
will vary depending on the rate of   factors, including:
prepayments.
                                     •        the rate and  timing of  principal  payments  on the  mortgage  loans,
                                              including prepayments,  defaults and liquidations, and repurchases due
                                              to breaches of representations or warranties;

                                     •        the  allocation of principal  payments on the mortgage loans among the
                                              various classes of certificates;

                                     •        the pass-through rate for that class;

                                     •        interest shortfalls due to mortgagor prepayments; and

                                     •        the purchase price of that class.

                                     The rate of prepayments  is one of the most  important and least  predictable of
                                     these  factors.  No assurances  are given that the mortgage loans will prepay at
                                     any particular rate.

                                     In addition,  the master servicer may, in some cases, purchase any mortgage loan
                                     or contract that is at least three months  delinquent.  Such  repurchases  would
                                     increase the prepayment rates on the mortgage loans.

                                     In  general,  if  you  purchase  a  certificate  at  a  price  higher  than  its
                                     outstanding  certificate  principal balance and principal  distributions on your
                                     certificate  occur faster than you assumed at the time of  purchase,  your yield
                                     will be lower than you  anticipated.  Conversely,  if you purchase a certificate
                                     at a  price  lower  than  its  outstanding  certificate  principal  balance  and
                                     principal  distributions on that class occur more slowly than you assumed at the
                                     time of purchase, your yield will be lower than you anticipated.

The rate of prepayments on the       Since  mortgagors,  in most cases,  can prepay their mortgage loans at any time,
mortgage loans will vary depending   the rate and timing of principal  distributions on the offered  certificates are
on future market conditions and      highly  uncertain  and are dependent  upon a wide variety of factors,  including
other factors.                       general  economic  conditions,  interest rates,  the availability of alternative
                                     financing  and  homeowner  mobility.   Generally,  when  market  interest  rates
                                     increase,  borrowers are less likely to prepay their mortgage loans.  This could
                                     result in a slower  return  of  principal  to you at a time when you might  have
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                                     been  able to  reinvest  your  funds  at a  higher  rate of  interest  than  the
                                     pass-through  rate on your  class  of  certificates.  On the  other  hand,  when
                                     market  interest rates  decrease,  borrowers are generally more likely to prepay
                                     their mortgage  loans.  This could result in a faster return of principal to you
                                     at a time when you might not be able to reinvest  your funds at an interest rate
                                     as high as the pass-through rate on your class of certificates.

                                     Refinancing  programs,   which  may  involve  soliciting  all  or  some  of  the
                                     mortgagors  to  refinance  their  mortgage  loans,  may  increase  the  rate  of
                                     prepayments on the mortgage  loans.  These  refinancing  programs may be offered
                                     by the master  servicer,  any subservicer or their  affiliates,  and may include
                                     streamlined  documentation programs.  Streamlined documentation programs involve
                                     less  verification of underwriting  information than  traditional  documentation
                                     programs.  Approximately  1.0% and 0.9% of the reference date principal balances
                                     of the  group  I  loans  and  all  of the  mortgage  loans,  respectively,  were
                                     originated under streamlined documentation programs.

                                     See  "Description  of the Mortgage  Pool—The  Program"  and  "Certain  Yield and
                                     Prepayment  Considerations"  in this  prospectus  supplement  and  "Maturity and
                                     Prepayment Considerations" in the prospectus.

The mortgage loans with interest     As of the  reference  date,  approximately  41.3%  and 0.1% of the group I loans
only payments may affect the yield   require the related borrowers to make monthly payments of accrued interest,  but
on the offered certificates.         not  principal,  for the  first  ten  years  and  fifteen  years,  respectively,
                                     following the date of origination;  approximately 0.5% and 68.2% of the group II
                                     loans  require  the  related  borrowers  to make  monthly  payments  of  accrued
                                     interest,  but  not  principal,   for  the  first  five  years  and  ten  years,
                                     respectively,  following the date of origination;  and approximately 0.1%, 42.8%
                                     and 0.1% of all of the  mortgage  loans  require the related  borrowers  to make
                                     monthly  payments of accrued  interest,  but not  principal,  for the first five
                                     years,  ten  years  and  fifteen  years,  respectively,  following  the  date of
                                     origination.  After the interest only period,  the  borrower's  monthly  payment
                                     will be  recalculated  to cover both interest and principal so that the mortgage
                                     loan  will be  paid in full by its  final  payment  date.  As a  result,  if the
                                     monthly  payment  increases,  the  related  borrower  may not be able to pay the
                                     increased  amount and may default or may  refinance the loan to avoid the higher
                                     payment.

                                     In addition,  because no scheduled principal payments are required to be made on
                                     these  mortgage  loans  for a period  of time,  the  offered  certificates  will
                                     receive smaller scheduled principal  distributions  during that period than they
                                     would have  received  if the related  borrowers  were  required to make  monthly
                                     payments of interest and principal from  origination  of these  mortgage  loans.
                                     Absent other  considerations,  this slower rate of principal  distributions will
                                     result in longer weighted average lives of the offered  certificates  than would
                                     otherwise be the case if none of the mortgage loans had interest only periods.

The return on your certificates      The  Servicemembers  Civil  Relief Act, or the Relief  Act,  provides  relief to
could be reduced by shortfalls due   borrowers who enter active  military  service and to borrowers in reserve status
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to the Servicemembers Civil Relief   who are called to active  duty after the  origination  of their  mortgage  loan.
Act.                                 Current or future  military  operations  of the United  States may  increase the
                                     number of borrowers who may be in active military service,  including persons in
                                     reserve  status  who may be called to  active  duty.  The  Relief  Act  provides
                                     generally  that a  borrower  who is covered by the Relief Act may not be charged
                                     interest on a mortgage  loan in excess of 6% per annum  during the period of the
                                     borrower's  active duty. Any resulting  interest  shortfalls are not required to
                                     be  paid  by the  borrower  at any  future  time.  The  master  servicer  is not
                                     required to advance these shortfalls as delinquent payments,  and the shortfalls
                                     are  not  covered  by any  form  of  credit  enhancement  on  the  certificates.
                                     Interest  shortfalls on the mortgage loans due to the  application of the Relief
                                     Act or similar  legislation  or  regulations  will be applied to reduce  accrued
                                     interest on each class of the certificates on a pro rata basis.

                                     The  Relief Act also  limits  the  ability of the  servicer  to  foreclose  on a
                                     mortgage  loan during the  borrower's  period of active duty and, in some cases,
                                     during an additional three month period  thereafter.  As a result,  there may be
                                     delays in payment and increased  losses on the mortgage loans.  Those delays and
                                     increased  losses will be borne  primarily by the class of  certificates  with a
                                     certificate  principal  balance  greater  than  zero  with  the  lowest  payment
                                     priority.

                                     We do not know how many  mortgage  loans  have  been or may be  affected  by the
                                     application of the Relief Act or similar legislation or regulations.

                                     See the definition of Accrued  Certificate  Interest under  "Description  of the
                                     Certificates—Glossary  of  Terms" in this  prospectus  supplement  and  "Certain
                                     Legal Aspects of Mortgage Loans and  Contracts—Servicemembers  Civil Relief Act"
                                     in the prospectus.

The yield on your certificates       The  certificates  of  each  class  have  different  yield   considerations  and
will be affected by the specific     different sensitivities to the rate and timing of principal  distributions.  The
terms that apply to that class,      following  is a  general  discussion  of  yield  considerations  and  prepayment
discussed below.                     sensitivities of some classes of certificates.

                                     See "Yield and Prepayment Considerations" in this prospectus supplement.

Senior Certificates                  The Class I-A-1,  Class  I-A-2,  Class I-A-3,  Class I-A-4,  Class I-A-5,  Class
                                     I-A-6,  Class  I-A-7,  Class  I-A-8,  or the  Class  I-A  Certificates,  and the
                                     Class R-I  Certificates will receive payments  primarily from the group I loans,
                                     and the Class  II-A-1  Certificates  and Class R-II  Certificates  will  receive
                                     payments primarily from the group II loans.

                                     The  Class  I-A  Certificates,  other  than the Class  I-A-7  Certificates,  are
                                     subject  to  various  priorities  for  payment of  principal.  Distributions  of
                                     principal  on the Class I-A  Certificates  entitled to  principal  distributions
                                     with an earlier  priority of payment will be affected by the rates of prepayment
                                     of the group I loans early in the life of the mortgage  pool.  Those  classes of
                                     Class  I-A  Certificates  entitled  to  principal  distributions  with  a  later
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                                     priority of payment will be affected by the rates of  prepayment  of the group I
                                     loans   experienced   both  before  and  after  the  commencement  of  principal
                                     distributions  on those  classes,  and will be more  likely  to be  affected  by
                                     losses on the mortgage loans not covered by the credit  enhancement  since these
                                     classes will be outstanding for a longer period of time.

                                     See  "Description  of the  Certificates—Principal  Distributions  on the  Senior
                                     Certificates" in this prospectus supplement.

Class I-A-4 Certificates and Class   It  is  not  expected  that  the  Class  I-A-4   Certificates  and  Class  I-A-6
I-A-6 Certificates                   Certificates  will receive any distributions of principal until the distribution
                                     date in September  2011.  On or after the  distribution  date in September  2011
                                     but  before  the   distribution   date  in  September   2015,  the  Class  I-A-4
                                     Certificates  and Class I-A-6  Certificates  may receive a portion of  principal
                                     payments  that is  smaller  than a pro rata  share of such  principal  payments.
                                     Accordingly,  the Class I-A-4 Certificates and Class I-A-6 Certificates are more
                                     likely to  experience  losses  than if they  were to  receive  distributions  of
                                     principal prior to the distribution date in September 2011.

Class I-A-5 Certificates             Because  the  Class  I-A-5   Certificates   are  not  entitled  to  receive  any
                                     distributions of interest for some period of time, the Class I-A-5  Certificates
                                     will likely  experience  significant  price and yield  volatility.  Investors in
                                     the  Class  I-A-5  Certificates  should  consider  whether  this  volatility  is
                                     suitable to their investment needs.

Class I-A-6 Certificates             Investors in the Class I-A-6 Certificates  should be aware that losses and other
                                     shortfalls  on  the  mortgage  loans  otherwise  allocable  to the  Class  I-A-3
                                     Certificates and Class I-A-4  Certificates  will be allocated to the Class I-A-6
                                     Certificates,   subject  to  the   limitations   described  in  this  prospectus
                                     supplement.  Therefore,  the yield to maturity  on the Class I-A-6  Certificates
                                     will be  extremely  sensitive to losses  otherwise  allocable to the Class I-A-3
                                     Certificates and Class I-A-4 Certificates.

Class I-A-7 Certificates             Investors  in the Class  I-A-7  Certificates  should be aware  that the yield on
                                     such  Certificates  will be  extremely  sensitive  to the  rate  and  timing  of
                                     principal   payments  on  the  group  I  loans,  and  that  rate  may  fluctuate
                                     significantly  over time. A faster than expected  rate of principal  payments on
                                     the group I loans may have an adverse  effect on the yield to  investors  in the
                                     Class I-A-7  Certificates  and could  result in their  failure to fully  recover
                                     their initial investments.

Class A-P Certificates               The Class A-P  Certificates  will  receive a portion of the  principal  payments
                                     only on the  mortgage  loans that have net  mortgage  rates  lower  than  6.50%.
                                     Therefore,  the yield on the Class A-P Certificates will be extremely  sensitive
                                     to the rate and timing of  principal  prepayments  and  defaults on the mortgage
                                     loans that have net mortgage rates lower than 6.50%.

                                     Mortgage  loans with lower  mortgage  rates are less  likely to be prepaid  than
                                     mortgage loans with higher  mortgage  rates.  If prepayments of principal on the
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                                     mortgage  loans that have net  mortgage  rates  lower than 6.50% occur at a rate
                                     slower than an investor  assumed at the time of purchase,  the investor's  yield
                                     on the Class A-P Certificates will be adversely affected.

Class A-V Certificates               The Class A-V Certificates  will receive a portion of the interest payments only
                                     from the  mortgage  loans  that  have net  mortgage  rates  higher  than  6.50%.
                                     Therefore,  the yield on the Class A-V Certificates will be extremely  sensitive
                                     to the rate and timing of  principal  prepayments  and  defaults on the mortgage
                                     loans that have net mortgage rates higher than 6.50%.

                                     Mortgage  loans with higher  mortgage  rates are more likely to be prepaid  than
                                     mortgage  loans with lower mortgage  rates.  If the mortgage loans that have net
                                     mortgage  rates  higher than 6.50% are prepaid at a rate faster than an investor
                                     assumed  at the time of  purchase,  the  yield to  investors  in the  Class  A-V
                                     Certificates   will  be   adversely   affected.   Investors  in  the  Class  A-V
                                     Certificates  should fully consider the risk that a rapid rate of prepayments on
                                     the mortgage  loans that have net mortgage  rates higher than 6.50% could result
                                     in the failure of such investors to fully recover their investments.

Class M Certificates                 The  yield to  investors  in each  class  of the  Class M  Certificates  will be
                                     sensitive  to the rate and  timing  of losses on the  mortgage  loans,  if those
                                     losses are not covered by a more  subordinate  class of Class M Certificates  or
                                     the Class B Certificates.

                                     It is not expected that the Class M Certificates  will receive any distributions
                                     of principal  prepayments  until the distribution  date in September 2011. On or
                                     after  that  date,  all  or a  disproportionately  large  portion  of  principal
                                     prepayments  on the mortgage  loans may be allocated to the senior  certificates
                                     as described in this  prospectus  supplement,  and none or a  disproportionately
                                     small portion of principal  prepayments on the mortgage loans may be paid to the
                                     holders of the Class M Certificates and Class B Certificates.  As a result,  the
                                     weighted  average  lives of the Class M  Certificates  may be longer  than would
                                     otherwise be the case.

                                     See "Summary--Credit  Enhancement--Allocation of Losses" and "Description of the
                                     Certificates—Allocation of Losses; Subordination" in this prospectus supplement.

The recording of mortgages in the    The  mortgages or  assignments  of mortgage for many of the mortgage  loans have
name of MERS may affect the yield    been  or may be  recorded  in  the  name  of  Mortgage  Electronic  Registration
on the certificates.                 Systems,  Inc., or MERS, solely as nominee for the originator and its successors
                                     and  assigns.   Subsequent   assignments  of  those   mortgages  are  registered
                                     electronically  through the MERS®  System.  However,  if MERS  discontinues  the
                                     MERS® System and it becomes  necessary to record an  assignment  of the mortgage
                                     to the trustee,  then any related  expenses  shall be paid by the trust and will
                                     reduce the amount  available  to pay  principal  of and interest on the class or
                                     classes of certificates  with certificate  principal  balances greater than zero
                                     with the lowest payment priorities.

                                     The  recording of mortgages in the name of MERS is a relatively  new practice in
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                                     the  mortgage  lending  industry.  Public  recording  officers and others in the
                                     mortgage industry may have limited,  if any,  experience with lenders seeking to
                                     foreclose   mortgages,   assignments   of  which  are   registered   with  MERS.
                                     Accordingly,  delays  and  additional  costs  in  commencing,   prosecuting  and
                                     completing  foreclosure  proceedings  and  conducting  foreclosure  sales of the
                                     mortgaged  properties  could result.  Those delays and additional costs could in
                                     turn delay the distribution of liquidation  proceeds to  certificateholders  and
                                     increase the amount of losses on the mortgage loans.

                                     For  additional   information   regarding   MERS  and  the  MERS®  System,   see
                                     "Description of the Mortgage  Pool—Mortgage Pool  Characteristics"  and "Certain
                                     Yield  and  Prepayment   Considerations"  in  this  prospectus   supplement  and
                                     "Description   of  the   Certificates—Assignment   of  Mortgage  Loans"  in  the
                                     prospectus.

                                            Issuing Entity

     The depositor  established a trust with respect to Series  2006-QS11 on the issuance date, under a
series  supplement,  dated as of August  1,  2006,  to the  standard  terms of  pooling  and  servicing
agreement,  dated as of March 1, 2006,  among the depositor,  the master servicer and the trustee.  The
pooling and  servicing  agreement  is governed  by the laws of the State of New York.  On the  issuance
date,  the  depositor  deposited  into  the  trust  a pool of  mortgage  loans  that  in the  aggregate
constitutes  a mortgage  pool,  secured by first liens on one- to  four-family  residential  properties
with  terms to  maturity  of not more than 30 years.  The trust  does not have any  additional  equity.
The pooling and servicing  agreement  authorizes  the trust to engage only in selling the  certificates
in exchange for the mortgage  loans,  entering into and  performing its  obligations  under the pooling
and  servicing  agreement,  activities  necessary,  suitable or  convenient  to such  actions and other
activities  as may be  required  in  connection  with the  conservation  of the trust  fund and  making
distributions  to  certificateholders.  The  mortgage  pool was  divided  into the  following  two loan
groups:  loan group I and loan group II.

     The pooling and servicing  agreement  provides  that the depositor  assigns to the trustee for the
benefit of the  certificateholders  without recourse all the right, title and interest of the depositor
in and to the mortgage loans.  Furthermore,  the pooling and servicing  agreement states that, although
it is intended that the  conveyance by the depositor to the trustee of the mortgage  loans be construed
as a sale,  the  conveyance  of the mortgage  loans shall also be deemed to be a grant by the depositor
to the trustee of a security interest in the mortgage loans and related collateral.

     Some  capitalized  terms used in this  prospectus  supplement  have the meanings given below under
"Description of the Certificates—Glossary of Terms" or in the prospectus under "Glossary."

                                      Sponsor and Master Servicer

     Residential Funding Company,  LLC, a Delaware limited liability company, buys residential mortgage
loans under several loan  purchase  programs from  mortgage  loan  originators  or sellers  nationwide,
including  affiliates,  that meet its  seller/servicer  eligibility  requirements and services mortgage
loans  for  its  own  account  and  for  others.  See  "The  Trusts—Mortgage  Collateral  Sellers"  and
"—Qualifications of Sellers" in the prospectus for a general description of applicable  seller/servicer
eligibility  requirements.  Residential Funding Company,  LLC's principal executive offices are located
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at One Meridian  Crossings,  Suite 100,  Minneapolis,  Minnesota  55423.  Its telephone number is (952)
857-7000.  Residential  Funding Company,  LLC conducts  operations from its headquarters in Minneapolis
and from  offices  located  primarily  in  California,  Texas,  Maryland,  Pennsylvania  and New  York.
Residential Funding Company, LLC finances its operations primarily through its securitization program.

     Residential  Funding  Company,  LLC converted from a Delaware  corporation  to a Delaware  limited
liability  company  on  October  6,  2006.  Residential  Funding  Company,  LLC was  formerly  known as
Residential  Funding  Corporation.  Residential  Funding  Company,  LLC was  founded  in 1982 and began
operations in 1986, acquiring,  servicing and securitizing  residential jumbo mortgage loans secured by
first  liens on one- to  four-family  residential  properties.  GMAC  LLC,  formerly  known as  General
Motors  Acceptance  Corporation,   purchased  Residential  Funding  Company,  LLC  in  1990.  In  1995,
Residential  Funding  Company,  LLC expanded its business to include "Alt-A" first lien mortgage loans,
such as some of the  mortgage  loans  described  in this  prospectus  supplement.  Residential  Funding
Company,  LLC also began to acquire and service  "subprime",  closed-end and revolving loans secured by
second liens in 1995.

     On November 21, 2007,  Moody's Investors Service,  Inc., or Moody's,  reduced the servicer quality
rating ("SQ") of Residential  Funding as a master  servicer of residential  mortgage loans to SQ1- from
SQ1 and placed these ratings on review for possible  further  downgrade.  The downgrade was prompted by
Moody's  rating  action on the senior  unsecured  debt  rating of the parent  corporation,  Residential
Capital,  LLC,  which was  downgraded on November 1, 2007, to Ba3 from Ba1. Based on the rating action,
Moody's  lowered its servicing  stability  assessment  for the master  servicing  operations to average
from above average.

     Moody's SQ rating for  master  servicers  represents  its view of a master  servicer's  ability to
report  servicer  activity to trustees or  investors  and oversee  the  performance  and  reporting  of
underlying  servicers.  The  SQ  rating  scale  takes  into  account  servicing  stability  which  is a
combination of the company's  operational  stability,  financial stability,  and the ability to respond
to changing market conditions. The rating scale ranges from SQ1 (strong) to SQ5 (weak).

     The  following   tables  set  forth  the   aggregate   principal   balance  of  publicly   offered
securitizations  of mortgage loans  sponsored by  Residential  Funding  Company,  LLC for the past five
years and for the nine months ended  September  30, 2007,  calculated as of year end or quarter end, as
applicable.  Residential  Funding Company,  LLC sponsored  approximately $31.6 billion and $2.8 billion
in initial aggregate  principal balance of mortgage-backed  securities in the 2002 calendar year backed
by first  lien  mortgage  loans and junior  lien  mortgage  loans,  respectively.  Residential  Funding
Company,  LLC sponsored  approximately  $61.8 billion and $3.0 billion in initial  aggregate  principal
balance of  mortgage-backed  securities in the 2006  calendar year backed by first lien mortgage  loans
and junior lien mortgage loans,  respectively.  The  percentages  shown under  "Percentage  Change from
Prior Year"  represent the ratio of (a) the  difference  between the current and prior year volume over
(b) the prior year volume.

                                       Sponsor Securitization Experience

First Lien Mortgage Loans
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Volume  by                                                                                                             
Principal Balance                              2002              2003               2004               2005             
________________________________________________________________________________________________________________________

Prime Mortgages(1)                         $16,177,753,813     $ 18,964,072,062  $ 11,953,278,792  $ 24,149,038,614   $4
Non Prime Mortgages(2)                     $15,475,700,554     $ 27,931,235,627  $ 24,408,531,445  $ 27,928,496,334   $2
Total                                      $31,653,454,367     $ 46,895,307,689  $ 36,361,810,237  $ 52,077,534,948   $6

Prime Mortgages(1)                            51.11%              40.44%             32.87%             46.37%          
Non Prime Mortgages(2)                        48.89%              59.56%             67.13%             53.63%          
Total                                        100.00%             100.00%            100.00%            100.00%          

Percentage Change  from Prior Year(3)
Prime Mortgages(1)                            (1.28)%             17.22%            (36.97)%           102.03%          
Non Prime Mortgages(2)                       104.52%              80.48%            (12.61)%            14.42%          
Total                                         32.14%              48.15%            (22.46)%            43.22%          

Junior Lien Mortgage Loans
                                                                                                                       
                                                                                                                       
   Volume  by Principal Balance           2002             2003            2004            2005             2006       
   _____________________________________________________________________________________________________________________

   Prime Mortgages(1)                $2,875,005,049   $3,207,008,585   $2,085,015,925  $2,409,506,573  $3,012,549,922   
   Non Prime Mortgages(2)            -                -                -              -               -                
   Total                             $2,875,005,049   $3,207,008,585   $2,085,015,925  $2,409,506,573  $3,012,549,922   

   Prime Mortgages(1)                100.00%          100.00%          100.00%        100.00%         100.00%          
   Non Prime Mortgages(2)            -                -                -              -               -                
   Total                             100.00%          100.00%          100.00%        100.00%         100.00%          

   Percentage Change from Prior
   Year(3)
   Prime Mortgages(1)                17.90%           11.55%           (34.99)%       15.56%          25.03%           
   Non Prime Mortgages(2)            -                -                -              -               -                
   Total                             17.90%           11.55%           (34.99)%       15.56%          25.03%           

(1)  Product  originated under the Jumbo,  Alt-A, High Loan to Value First Lien programs and Closed End Home
     Equity Loan and Home Equity  Revolving Credit Line Loan Junior Lien programs.
(2)  Product  originated under the Subprime and Negotiated  Conduit Asset programs.  Subprime Mortgage Loans
     secured by junior liens are included under First Lien Mortgage  Loans—Non-  Prime Mortgages  because these types
     of loans are securitized together in the same mortgage pools.
(3)  Represents year to year growth or decline as a percentage of the prior year's volume.
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First Lien Mortgage Loans
                                                                                                                       
                                                                                                                      M
                                                                                                                      E
Volume by Number of Loans                    2002           2003           2004          2005           2006         9/
________________________________________________________________________________________________________________________
Prime Mortgages(1)                          68,077         86,166         55,773        91,631        141,188        66
Non Prime Mortgages(2)                     136,789        200,446        170,696       173,796        132,069        30
Total                                      204,866        286,612        226,469       265,427        273,257        97

Prime Mortgages(1)                          33.23%         30.06%         24.63%        34.52%         51.67%         6
Non Prime Mortgages(2)                      66.77%         69.94%         75.37%        65.48%         48.33%         3
Total                                      100.00%        100.00%        100.00%       100.00%        100.00%        10

Percentage Change from Prior Year(3)
Prime Mortgages(1)                         17.87%         26.57%         (35.27)%      64.29%         54.08%          -
Non Prime Mortgages(2)                     91.47%         46.54%         (14.84)%       1.82%        (24.01)%         -
Total                                      58.56%         39.90%         (20.98)%      17.20%          2.95%          -

Junior Lien Mortgage Loans
                                                                                                                     Ni
                                                                                                                     Mo
        Volume by Number of Loans            2002           2003           2004          2005           2006      Ended
________________________________________________________________________________________________________________________
Prime Mortgages(1)                         73,188         84,962         51,614        53,071         60,951        54,
Non Prime Mortgages(2)                          -              -              -             -              -           
Total                                      73,188         84,962         51,614        53,071         60,951        54,

Prime Mortgages(1)                         100.00%        100.00%        100.00%       100.00%        100.00%       100
Non Prime Mortgages(2)                          -              -              -             -              -           
Total                                      100.00%        100.00%        100.00%       100.00%        100.00%       100

Percentage Change from Prior Year(3)
Prime Mortgages(1)                         16.26%         16.09%         (39.25)%       2.82%          14.85%        -
Non Prime Mortgages(2)                         -              -              -              -              -         -
Total                                      16.26%         16.09%         (39.25)%       2.82%          14.85%        -

(1)  Product  originated under the Jumbo,  Alt-A, High Loan to Value First Lien programs and Closed End Home
     Equity Loan and Home Equity Revolving Credit Line Loan Junior Lien programs.
(2)  Product  originated under the Subprime and Negotiated  Conduit Asset programs.  Subprime Mortgage Loans
     secured by junior liens are included under First Lien Mortgage  Loans—Non-  Prime Mortgages  because these types
     of loans are securitized together in the same mortgage pools.
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(3)  Represents year to year growth or decline as a percentage of the prior year's volume.

          The following tables set forth the outstanding  principal balance,  calculated as of year end
or quarter end, as applicable,  of mortgage loans master serviced by Residential  Funding Company,  LLC
for the past five  years and for the nine  months  ended  September  30,  2007,  and the number of such
loans  for  the  same  periods.  Residential  Funding  Company,  LLC  was  the  master  servicer  of  a
residential  mortgage loan  portfolio of  approximately  $68.1 billion and $4.1 billion in  outstanding
principal  balance as of the end of the 2002  calendar  year  backed by first lien  mortgage  loans and
junior lien mortgage loans,  respectively.  Residential  Funding  Company,  LLC was the master servicer
of a  residential  mortgage  loan  portfolio  of  approximately  $140.1  billion  and $8.5  billion  in
outstanding  principal as of the end of the 2006 calendar year backed by first lien mortgage  loans and
junior lien mortgage loans,  respectively.  The percentages shown under  "Percentage  Change from Prior
Year"  represent  the ratio of (a) the  difference  between  the current and prior year volume over (b)
the prior year volume.

                                 Master Servicer Servicing Experience
First Lien Mortgage Loans
                                                                                                                       
Volume by                                                                                                              
Principal Balance                           2002                 2003                2004                  2005         
________________________________________________________________________________________________________________________
Prime Mortgages(1)                    $  43,282,264,857   $33,749,084,171       $  32,453,682,854   $  47,935,800,813   
Non Prime Mortgages(2)                $  24,910,565,613   $39,334,697,127       $  50,509,138,736   $  53,938,083,312   
Total                                 $  68,192,830,470   $73,083,781,298       $  82,962,821,590   $ 101,873,884,125   

Prime Mortgages(1)                        63.47%               46.18%              39.12%               47.05%          
Non Prime Mortgages(2)                    36.53%               53.82%              60.88%               52.95%          
Total                                    100.00%              100.00%             100.00%              100.00%          

Percentage   Change   from  Prior
Year(3)
Prime Mortgages(1)                       (15.75)%             (22.03)%              (3.84)%              47.71%         
Non Prime Mortgages(2)                    51.62%               57.90%               28.41%                6.79%         
Total                                      0.57%                7.17%               13.52%               22.79%         

Junior Lien Mortgage Loans
                                                                                                                       
Volume by                                                                                                              
Principal Balance                           2002                 2003                2004                  2005         
________________________________________________________________________________________________________________________
Prime Mortgages(1)                    $  4,102,615,571     $  4,365,319,862    $  5,135,640,057     $  5,476,133,777    
Non Prime Mortgages(2)                               -                    -                  -                    -    
Total                                 $  4,102,615,571     $  4,365,319,862    $  5,135,640,057     $  5,476,133,777    

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

114 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 114 of 486



Prime Mortgages(1)                    100.00%              100.00%             100.00%              100.00%             
Non Prime Mortgages(2)                -                    -                   -                   -                   
Total                                 100.00%              100.00%             100.00%              100.00%             

Percentage Change  from
Prior Year(3)
Prime Mortgages(1)                    16.79%               6.40%               17.65%               6.63%               
Non Prime Mortgages(2)                -                    -                   -                   -                   
Total                                 16.79%               6.40%               17.65%               6.63%               

(1)  Product  originated under the Jumbo,  Alt-A, High Loan to Value First Lien programs and Closed End Home
     Equity Loan and Home Equity  Revolving Credit Line Loan Junior Lien programs.
(2)  Product  originated under the Subprime and Negotiated  Conduit Asset programs.  Subprime Mortgage Loans
     secured by junior liens are included  under First Lien Mortgage  Loans—Non-Prime  Mortgages  because these types
     of loans are securitized together in the same mortgage pools.
(3)  Represents year to year growth or decline as a percentage of the prior year's volume.

First Lien Mortgage Loans
                                                                                                                       
                                                                                                                      M
Volume  by Number of Loans       2002              2003              2004             2005              2006           
________________________________________________________________________________________________________________________
Prime Mortgages(1)              202,938          168,654           156,745           201,903           312,825          
Non Prime Mortgages(2)          242,625          341,863           414,639           411,550           405,577          
Total                           445,563          510,517           571,384           613,453           718,402          

Prime Mortgages(1)               45.55%           33.04%            27.43%           32.91%            43.54%          
Non Prime Mortgages(2)           54.45%           66.96%            72.57%           67.09%            56.46%          
Total                           100.00%          100.00%           100.00%           100.00%           100.00%          

Percentage Change  from
Prior Year(3)
Prime Mortgages(1)              (14.71)%          (16.89)%           (7.06)%          28.81%            54.94%         
Non Prime Mortgages(2)           44.37%            40.90%            21.29%           (0.74)%           (1.45)%        
Total                             9.74%            14.58%            11.92%            7.36%            17.11%         

Junior Lien Mortgage Loans
                                                                                                                       
                                                                                                                       
Volume by Number of Loans        2002              2003              2004             2005               2006          
________________________________________________________________________________________________________________________
Prime Mortgages(1)             118,773            127,833          147,647           143,713            199,652         
Non Prime Mortgages(2)               -                  -                -                -                  -         
Total                          118,773            127,833          147,647           143,713            199,652         
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Prime Mortgages(1)             100.00%            100.00%          100.00%           100.00%            100.00%         
Non Prime Mortgages(2)              -                  -                -                -                  -          
Total                          100.00%            100.00%          100.00%           100.00%            100.00%         

Percentage Change  from
Prior Year(3)
Prime Mortgages(1)             14.16%             7.63%            15.50%            (2.66)%            38.92%          
Non Prime Mortgages(2)             -                  -                -                -                  -           
Total                          14.16%             7.63%            15.50%            (2.66)%            38.92%          

(1)  Product  originated under the Jumbo,  Alt-A, High Loan to Value First Lien programs and Closed End Home
     Equity Loan and Home Equity  Revolving Credit Line Loan Junior Lien programs.
(2)  Product  originated under the Subprime and Negotiated  Conduit Asset programs.  Subprime Mortgage Loans
     secured by junior liens are included  under First Lien Mortgage  Loans—Non-Prime  Mortgages  because these types
     of loans are securitized together in the same mortgage pools.
(3)  Represents year to year growth or decline as a percentage of the prior year's volume.

     Residential  Funding  Company,  LLC's overall  procedures for originating  and acquiring  mortgage
loans  are  described  under  "Description  of  the  Mortgage  Pool—The  Program"  in  this  prospectus
supplement.   Residential   Funding  Company,   LLC's  material  role  and   responsibilities  in  this
transaction,   including   as  master   servicer,   are   described  in  the   prospectus   under  "The
Trusts—Qualifications  of Sellers"  and "The  Trusts—Repurchases  of Mortgage  Collateral"  and in this
prospectus   supplement   under   "Pooling   and   Servicing    Agreement—The   Master   Servicer   and
Subservicer—Master Servicer."

     Residential  Funding  Company,  LLC's  wholly-owned  subsidiary,  Homecomings  Financial,  LLC, or
Homecomings,  originated and sold to Residential  Funding Company,  LLC approximately  35.1%, 33.1% and
35.0% of the  group I  loans,  the  group II loans  and all of the  mortgage  loans,  respectively,  by
principal  balance as of the  reference  date,  included  in the  mortgage  pool.  GMAC  Mortgage,  LLC
originated  and sold to Residential  Funding  Company,  LLC  approximately  3.4%,  6.5% and 3.6% of the
group I loans, group II loans and all of the mortgage loans,  respectively,  by principal balance as of
the reference  date,  included in the mortgage  pool. See  "Affiliations  Among  Transaction  Parties,"
"Description  of the  Mortgage  Pool—Originators"  and  "Pooling  and  Servicing  Agreement—The  Master
Servicer and Subservicers" in this prospectus supplement.

                                 Affiliations Among Transaction Parties

     The diagram below illustrates the various relationships among the affiliated transaction parties.
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                                   Description of the Mortgage Pool

General

     The  mortgage  pool  consisted  of  3,132  mortgage  loans  with an  aggregate  principal  balance
outstanding as of the cut-off date,  after deducting  payments of principal due during the month of the
cut-off date, of  approximately  $751,505,705.  The mortgage pool consists of 2,521 mortgage loans with
an aggregate  principal  balance  outstanding as of the reference  date,  after  deducting  payments of
principal due during the month of the reference date, of approximately $588,180,143.

     The  mortgage  loans are  secured by first  liens on fee simple  interests  in one-to  four-family
residential real properties and, in the case of  approximately  0.1% of the mortgage loans, an interest
in shares  issued by a  cooperative  apartment  corporation  and the  related  proprietary  lease.  The
property  securing the  mortgage  loan is referred to as the  mortgaged  property.  The  mortgage  pool
consists of  conventional,  fixed-rate,  first lien  mortgage  loans with terms to maturity of not more
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than 30 years from the date of  origination.  The mortgage  pool is divided into two groups of mortgage
loans,  referred  to as group I loans  and  group II  loans.  All  percentages  of the  mortgage  loans
described in this prospectus  supplement are  approximate  percentages by aggregate  principal  balance
determined  as of the reference  date,  after  deducting  payments of principal due during the month of
the reference date, unless otherwise indicated.

     The mortgage  loans were  selected for inclusion in the mortgage  pool from among  mortgage  loans
purchased in  connection  with the Expanded  Criteria  Program  described  below based on the Sponsor's
assessment of investor preferences and rating agency criteria.

     The depositor and  Residential  Funding have made certain limited  representations  and warranties
regarding  the  mortgage  loans as of August 30,  2006,  which is the  initial  date of issuance of the
certificates.  The depositor and  Residential  Funding are required to repurchase or substitute for any
mortgage  loan as to  which a  breach  of its  representations  and  warranties  with  respect  to that
mortgage  loan  occurs,  if  such  breach  materially  and  adversely  affects  the  interests  of  the
certificateholders  in any of those  mortgage  loans.  Residential  Funding has not and will not assign
to the  depositor,  and  consequently  the depositor has not and will not assign to the trustee for the
benefit of the  certificateholders,  any of the  representations  and warranties made by the sellers or
the right to require the related  seller to repurchase  any such mortgage loan in the event of a breach
of any of its  representations  and warranties.  Accordingly,  the only  representations and warranties
regarding  the  mortgage  loans that have been made for the benefit of the  certificateholders  are the
limited  representations  and  warranties  made by  Residential  Funding  and the  depositor.  See "The
Trusts—Representations with Respect to Mortgage Collateral" in the prospectus.

     A limited  amount of losses on mortgage  loans as to which there was fraud in the  origination  of
those mortgage  loans will be covered by the  subordination  provided by the Class M  Certificates  and
Class  B  Certificates  as  described  in  this  prospectus   supplement  under   "Description  of  the
Certificates—Allocation of Losses; Subordination."

Mortgage Pool Characteristics

     The original  mortgages for many of the mortgage  loans have been, or in the future may be, at the
sole  discretion  of the master  servicer,  recorded  in the name of Mortgage  Electronic  Registration
Systems,  Inc., or MERS,  solely as nominee for the  originator  and its  successors  and assigns,  and
subsequent  assignments of those  mortgages have been, or in the future may be, at the sole  discretion
of the master servicer,  registered  electronically  through the MERS® System. In some other cases, the
original  mortgage was recorded in the name of the  originator of the mortgage loan,  record  ownership
was later  assigned  to MERS,  solely as nominee for the owner of the  mortgage  loan,  and  subsequent
assignments  of the  mortgage  were,  or in the  future  may be, at the sole  discretion  of the master
servicer,  registered  electronically  through the MERS® System. For each of these mortgage loans, MERS
serves as  mortgagee  of record on the mortgage  solely as a nominee in an  administrative  capacity on
behalf of the trustee,  and does not have any interest in the mortgage  loan. As of the reference  date
approximately  94.9%,  93.4% and 94.8% of the group I loans, the group II loans and all of the mortgage
loans,  respectively,  were  recorded in the name of MERS.  For  additional  information  regarding the
recording of mortgages in the name of MERS see "Certain  Yield and  Prepayment  Considerations—General"
in this prospectus  supplement and  "Description of the  Certificates—Assignment  of Mortgage Loans" in
the prospectus.

     None of the mortgage loans were subject to the Home  Ownership and Equity  Protection Act of 1994.
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None of the mortgage loans are loans that,  under  applicable  state or local law in effect at the time
of  origination  of the loan,  are referred to as (1) "high cost" or  "covered"  loans or (2) any other
similar  designation  if the law  imposes  greater  restrictions  or  additional  legal  liability  for
residential  mortgage  loans with high interest  rates,  points and/or fees. See "Certain Legal Aspects
of the Mortgage Loans—The Mortgage Loans—Homeownership Act and Similar State Laws" in the prospectus.

         o    As of the reference date,  approximately   3.7%,  7.4% and 3.9% of the group I loans, the
              group II loans and all of the mortgage  loans are  currently 30 to 59 days  delinquent in
              payment of principal and interest.

         o    As of the reference date,  approximately  1.4%,  4.1% and 1.5% of the group I loans,  the
              group II loans and all of the mortgage  loans are  currently 60 to 89 days  delinquent in
              payment of principal and interest.

         o    As of the reference date,  approximately  4.6%,  6.6% and 4.7% of the group I loans,  the
              group II loans and all of the mortgage loans are currently 90 or more days  delinquent in
              payment of principal and interest.

         o    As of the reference  date,  approximately   10.2%,  16.3% and 10.5% of the group I loans,
              the group II loans and all of the mortgage loans have been  delinquent by a maximum of 30
              to 59 days in payment of principal and interest in the past 24 months.

         o    As of the reference date,  approximately  2.7%,  6.9% and 2.9% of the group I loans,  the
              group II loans and all of the mortgage  loans have been  delinquent by a maximum of 60 to
              89 days in payment of principal and interest in the past 24 months.

         o    As of the reference date,  approximately  5.3%,  7.9% and 5.5% of the group I loans,  the
              group II loans and all of the mortgage  loans have been  delinquent by 90 days or more in
              payment of principal and interest in the past 24 months.

         o    As of the reference date, the cumulative  amount of realized losses on the mortgage loans
              since  the  cut-off  date was  equal to  approximately  0.1% of the  aggregate  principal
              balance of the mortgage loans as of the cut-off date.

         o    As of the reference date, none of the mortgage loans are Buy-Down Mortgage Loans.

         o    As of the reference  date,  no mortgage  loan provides for deferred  interest or negative
              amortization.

         o    As of the  reference  date,  none of the mortgage  loans have been made to  international
              borrowers.

         o    As of the reference date,  approximately  0.7%, 1.0% and 0.7% of the aggregate  principal
              balance  of the  group I  loans,  the  group  II  loans  and all of the  mortgage  loans,
              respectively, are balloon loans.

     In the case of approximately  2.4%, 3.2% and 2.4% of the aggregate  principal balance of the group
I loans,  the group II loans and all of the mortgage loans,  respectively,  in lieu of an appraisal,  a
valuation of the  mortgaged  property was obtained  using one of several  automated  valuation  models.
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See "—Automated Valuation Models" below.

     For a  description  of the  methodology  used to  categorize  mortgage  loans as  delinquent,  see
"--Static Pool Information" below.

     With respect to  approximately  41.3% and 0.1% of the aggregate  principal  balance of the group I
loans,  the related  mortgage  note  provides  for an interest  only period for the first ten years and
fifteen years,  respectively,  following the date of origination.  With respect to  approximately  0.5%
and 68.2% of the  aggregate  principal  balance  of the  group II  loans,  the  related  mortgage  note
provides for an interest  only period for the first five years and ten years,  respectively,  following
the  date of  origination.  With  respect  to  approximately  0.1%,  42.8%  and  0.1% of the  aggregate
principal  balance of all of the mortgage  loans,  the related  mortgage  note provides for an interest
only period for the first five years,  ten years and fifteen  years,  respectively,  following the date
of  origination.  Under the terms of these loans,  borrowers are required to pay only accrued  interest
each month,  with no  corresponding  principal  payments,  until the end of the  interest  only period.
Once the interest  only period ends,  monthly  payments of principal  are required to amortize the loan
over its remaining term, in addition to accrued interest.

     None of the  group I loans,  approximately  83.7% of the  group  II  loans  and 4.6% by  aggregate
principal  balance of all of the mortgage loans provide for payment of a prepayment  charge for partial
prepayments  and  prepayments  in  full.  However  with  respect  to some of the  mortgage  loans,  the
prepayment  charge  may be  waived  in the case of a  prepayment  occurring  upon the sale of  property
securing a mortgage  loan. The prepayment  charge  applies to  prepayments  made generally  within five
years  following  the  origination  of such  mortgage  loan.  The  amount of the  prepayment  charge is
generally  equal to six months'  advance  interest on the amount of the prepayment  that, when added to
all  other  amounts  prepaid  during  the  twelve-month  period  immediately   preceding  the  date  of
prepayment,  exceeds  twenty  percent  (20%) of the original  principal  amount of the  mortgage  loan.
Prepayment  charges  received on the  mortgage  loans will not be  available  for  distribution  on the
certificates.  See "Certain  Yield and Prepayment  Considerations"  in this  prospectus  supplement and
"Certain  Legal  Aspects of the  Mortgage  Loans and  Contracts—Default  Interest  and  Limitations  on
Prepayments" in the prospectus.

     Group I Loans.  The group I loans  consist of 2,417  fixed-rate  mortgage  loans with an aggregate
principal  balance  as of the  reference  date of  approximately  $555,990,095.  The  group I loans had
individual  principal  balances at origination of at least $42,700 but not more than $1,505,000 with an
average  principal  balance at origination of approximately  $233,938.  The group I loans have terms to
maturity from the date of origination  or  modification  of not more than 30 years.  All of the group I
loans were purchased by the depositor  through its affiliate,  Residential  Funding,  from unaffiliated
sellers  as  described  in this  prospectus  supplement  and in the  prospectus,  except in the case of
approximately  35.1% and 3.4% of the group I loans,  which were purchased by the depositor  through its
affiliate,  Residential Funding,  from Homecomings and GMAC Mortgage LLC,  respectively.  Approximately
11.0%  of the  group I loans  were  purchased  by the  depositor  through  its  affiliate,  Residential
Funding,  from  Wachovia  Mortgage  Corporation.  Except as described  in the  preceding  sentence,  no
unaffiliated  seller sold more than  approximately  9.0% of the group I loans to  Residential  Funding.
Approximately  74.1% of the group I loans are being subserviced by GMAC Mortgage,  LLC, an affiliate of
Residential Funding Company, LLC.

     None of the group I loans were  originated  prior to July 18,  2005 or will have a  maturity  date
later  than  August  1,  2036.  No group I loan  had a  remaining  term to  stated  maturity  as of the

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

120 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 120 of 486



reference  date of less than 221 months.  The weighted  average  remaining  term to stated  maturity of
the  group I loans  as of the  reference  date was  approximately  342  months.  The  weighted  average
original term to stated  maturity of the group I loans as of the reference date was  approximately  360
months.  As used in this  prospectus  supplement the remaining term to stated maturity means, as of any
date of  determination  and with respect to any mortgage loan, the number of months equaling the number
of scheduled monthly payments remaining after the reference date.

     Group II Loans.  The group II loans  consist of 104  fixed-rate  mortgage  loans with an aggregate
principal  balance  as of the  reference  date of  approximately  $32,190,048.  The  group II loans had
individual  principal  balances at origination of at least $65,000 but not more than $1,500,000 with an
average  principal balance at origination of approximately  $311,542.  The group II loans have terms to
maturity from the date of origination or  modification  of not more than 30 years.  All of the group II
loans were purchased by the depositor  through its affiliate,  Residential  Funding,  from unaffiliated
sellers  as  described  in this  prospectus  supplement  and in the  prospectus,  except in the case of
approximately  33.1% and 6.5% of the group II loans,  which were purchased by the depositor through its
affiliate,  Residential Funding, from Homecomings and GMAC Mortgage,  LLC, respectively.  Approximately
22.0% of the  group II loans  were  purchased  by the  depositor  through  its  affiliate,  Residential
Funding,  from MortgageIT,  Inc. Except as described in the preceding sentence,  no unaffiliated seller
sold more than  approximately  6.2% of the group II loans to Residential  Funding.  All of the group II
loans are being subserviced by GMAC Mortgage, LLC, an affiliate of Residential Funding Company, LLC.

     None of the group II loans  were  originated  prior to  September  9, 2005 or will have a maturity
date later than  August 1, 2036.  No group II loan had a  remaining  term to stated  maturity as of the
reference  date of less than 213 months.  The weighted  average  remaining  term to stated  maturity of
the  group II loans as of the  reference  date was  approximately  341  months.  The  weighted  average
original term to stated maturity of the group II loans as of the reference date was  approximately  359
months.

     All  Mortgage  Loans.  The  mortgage  loans  consist of 2,521  fixed-rate  mortgage  loans with an
aggregate  principal  balance as of the  reference  date of  approximately  $588,180,143.  The mortgage
loans  had  individual  principal  balances  at  origination  of at least  $42,700  but not  more  than
$1,505,000 with an average  principal  balance at origination of approximately  $237,140.  The mortgage
loans have terms to stated  maturity from the date of origination or  modification  of not more than 30
years.  All of the mortgage  loans were purchased by the depositor  through its affiliate,  Residential
Funding,  from unaffiliated  sellers as described in this prospectus  supplement and in the prospectus,
except in the case of approximately  35.0% and 3.6% of the mortgage loans,  which were purchased by the
depositor  through its  affiliate,  Residential  Funding,  from  Homecomings  and GMAC  Mortgage,  LLC,
respectively.  Approximately  10.4%  of all of the  mortgage  loans  were  purchased  by the  depositor
through its affiliate,  Residential Funding,  from Wachovia Mortgage  Corporation.  Except as described
in the preceding  sentence,  no unaffiliated  seller sold more than  approximately 8.5% of the mortgage
loans to  Residential  Funding.  Approximately  75.5% of the mortgage  loans are being  subserviced  by
GMAC Mortgage, LLC, an affiliate of Residential Funding Company, LLC.

     None of the mortgage  loans were  originated  prior to July 18, 2005 or will have a maturity  date
later  than  August 1,  2036.  No  mortgage  loan had a  remaining  term to stated  maturity  as of the
reference  date of less than 213 months.  The weighted  average  remaining  term to stated  maturity of
the  mortgage  loans as of the  reference  date was  approximately  342 months.  The  weighted  average
original term to stated maturity of the mortgage loans as of the reference date was  approximately  360
months.
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     Set forth in Annex I is a description of certain additional  characteristics of the mortgage loans
expressed as a percentage of the outstanding  aggregate  principal balance of the mortgage loans having
those  characteristics  relative to the outstanding  aggregate principal balance of all mortgage loans.
Unless  otherwise  specified,  all  principal  balances of the mortgage  loans are as of the  reference
date,  after  deducting  payments of  principal  due during the month of the  reference  date,  and are
rounded to the nearest dollar.

Sharia Mortgage Loans

     Approximately 0.8%  and 0.8% by  aggregate  principal  balance of the group I loans and all of the
mortgage  loans,  respectively,  as of the reference  date,  referred to as the Sharia  Mortgage Loans,
have been  structured to comply with Islamic  religious law,  which  prohibits the charging of interest
on loans.  Generally,  ownership of the mortgaged  property  securing a Sharia  Mortgage Loan is vested
in  two  co-owners,  the  borrower,  referred  to as  the  "consumer",  and  an  indirect  wholly-owned
subsidiary of the  originator,  referred to as the  "co-owner,"  pursuant to a Co-Ownership  Agreement.
Both the consumer and co-owner  possess  certain  rights,  which  indicate their  respective  rights of
ownership,  under the  Co-Ownership  Agreement,  including the "indicia of ownership".  Certain indicia
of  ownership,  such as the sole right to occupy the  property and the  obligation  to pay taxes on the
property,  belong to the consumer,  and other  indicia of ownership,  such as the right of re-entry for
purposes of  inspection  of the property and the ability to cure any defects  regarding  the  property,
belong to the  co-owner.  The consumer is obligated to make monthly  payments to the co-owner  pursuant
to an Obligation to Pay. Each monthly  payment is comprised of a "profit  payment" and an  "acquisition
payment".  The profit payment is made in  consideration  of the consumer's  exclusive  right to use and
enjoy the  mortgaged  property.  The sum of the  acquisition  payments  required  to be made  under the
Obligation  to Pay will  equal the  portion  of the  purchase  price or  refinance  amount  paid by the
co-owner at the time of  origination.  A lien on the mortgaged  property to secure the  obligations  of
the consumer under the Obligation to Pay and the  Co-Ownership  Agreement is established  pursuant to a
Mortgage  or  Security  Instrument,  which  is filed in the real  property  records  of the  applicable
recording  office.  The  originator's  security  interest  in both the  co-owner's  and the  consumer's
interest in the  mortgaged  property,  along with the rights under the  Co-Ownership  Agreement and the
Obligation  to  Pay,  will  be  assigned  to the  trust  as the  originator's  assignee.  Title  to the
mortgaged  property  is  retained by the  consumer  and the  co-owner  or the  consumer  alone.  Upon a
default by the consumer under the Obligation to Pay or the  Co-Ownership  Agreement,  the trust, as the
originator's  assignee,  will have the power to sell the  property  and use the proceeds of the sale to
satisfy  the  full  amount  owed by the  consumer  under  the  Obligation  to Pay and the  Co-Ownership
Agreement.

     For all purposes under this prospectus  supplement,  the profit factor on any Sharia Mortgage Loan
will be deemed to be the mortgage  rate on that  mortgage  loan,  any amounts  received with respect to
the profit  payment  for any  Sharia  Mortgage  Loan will be deemed to be  interest  collected  on that
mortgage loan, any amounts  received with respect to the  acquisition  payment for any Sharia  Mortgage
Loan will be deemed to be principal  collected on that mortgage  loan,  references  in this  prospectus
supplement  to a note or mortgage  note will be deemed to be  references  to the  Obligation to Pay for
any Sharia Mortgage Loan and references in this  prospectus  supplement to a mortgage will be deemed to
be references to a Mortgage or Security Instrument, as applicable, for any Sharia Mortgage Loan.

Balloon Loans
     Approximately 0.7%,  1.0% and 0.7% by aggregate  principal balance of the group I loans, the group
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II loans and all of the  mortgage  loans,  respectively,  as of the  reference  date,  provide for  the
payment of principal  generally based on a 40-year  amortization  schedule,  although the mortgage loan
will  generally  have a  scheduled  maturity  date of  approximately  30 years from the due date of the
first monthly payment,  leaving a substantial  portion of the original principal amount due and payable
on the  scheduled  maturity  date of the mortgage  loan.  These  mortgage  loans are  sometimes  called
balloon  loans,  and the  payments  due at maturity  are called  balloon  amounts.  The  existence of a
balloon amount  generally  will require the related  mortgagor to refinance the balloon loan or to sell
the  mortgaged  property on or prior to the  scheduled  maturity  date.  The ability of a mortgagor  to
accomplish  either of these  goals will be  affected  by a number of  factors,  including  the level of
available  mortgage rates at the time of sale or  refinancing,  the  mortgagor's  equity in the related
mortgaged  property,  the  financial  condition  of the  mortgagor,  tax  laws and  prevailing  general
economic  conditions.   None of the  depositor,  the master  servicer  or the trustee is  obligated  to
refinance any balloon loan.

Static Pool Information

     Current  static  pool data with  respect to mortgage  loans  serviced  by  Residential  Funding is
available  on  the  internet  at  www.gmacrfcstaticpool.com   (the  "Static  Pool  Data").  Information
presented under (i) "RALI" as the issuer/shelf,  (ii) "QS" as the series,  and (iii) "2006-QS11" as the
deal, will include  information  regarding prior  securitizations of mortgage loans that are similar to
the mortgage loans included in this mortgage pool,  based on underwriting  criteria and credit quality,
as well as  historical  information  regarding  the  mortgage  loans in this  mortgage  pool,  and that
information is referred to in this prospectus supplement as Static Pool Data.

     The Static Pool Data is not deemed to be a part of the prospectus or the depositor's  registration
statement  to the  extent  that the  Static  Pool  Data  relates  to (a) any  issuing  entity  that was
established  before January 1, 2006 and (b) information  relating to assets of the RALI 2006-QS11 Trust
for periods prior to January 1, 2006.

     As used in the Static Pool Data and in this prospectus supplement,  a 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.  Grace periods and partial payments do not affect these determinations.

     From time to time, the master  servicer or a subservicer  will modify a mortgage  loan,  recasting
monthly  payments for  delinquent  borrowers who have  experienced  financial  difficulties.  Generally
such  borrowers make payments  under the modified  terms for a trial period,  before the  modifications
become final.  During any such trial period,  delinquencies  are reported based on the mortgage  loan's
original  payment  terms.  The trial period is designed to evaluate both a borrower's  desire to remain
in the mortgaged  property and, in some cases, a borrower's  capacity to pay a higher  monthly  payment
obligation.  The trial  period  generally  may  extend to up to six  months  before a  modification  is
finalized.  Once the  modifications  become  final  delinquencies  are  reported  based on the modified
terms.  Generally if a borrower  fails to make payments  during a trial period,  the mortgage loan goes
into  foreclosure.  Historically,  the master  servicer has not modified a material  number of mortgage
loans  in  any  pool.  Furthermore,   the  rating  agencies  rating  the  certificates  impose  certain
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limitations on the ability of the master servicer to modify loans.

     Charge-offs  are taken only when the master  servicer  has  determined  that it has  received  all
payments  or cash  recoveries  which the master  servicer  reasonably  and in good faith  expects to be
finally recoverable with respect to any mortgage loan.

     There can be no assurance that the delinquency and foreclosure  experience set forth in the Static
Pool Data will be  representative  of the results that may be experienced  with respect to the mortgage
loans included in the trust.

Primary Mortgage Insurance and Standard Hazard Insurance

     Each mortgage loan is required to be covered by a standard hazard insurance  policy.  In addition,
to the  best of the  depositor's  knowledge,  subject  to the  exceptions  described  in the  following
sentence,  each  mortgage loan with an LTV ratio at  origination  in excess of 80% will be insured by a
primary mortgage  insurance policy,  which is referred to as a primary  insurance  policy,  covering at
least 35% of the balance of the mortgage loan at  origination  if the LTV ratio is between  100.00% and
95.01%,  at least 30% of the balance of the mortgage  loan at  origination  if the LTV ratio is between
95.00% and 90.01%,  at least 25% of the balance of the mortgage  loan at  origination  if the LTV ratio
is between  90.00% and 85.01%,  and at least 12% of the balance of the mortgage loan at  origination if
the LTV  ratio  is  between  85.00%  and  80.01%.  None of the  mortgage  loans  with an LTV  ratio  at
origination  in excess of 80% will be insured by a primary  mortgage  insurance  policy  covering  less
than the amounts  described  in the  preceding  sentence,  and none of the  mortgage  loans with an LTV
ratio at origination in excess of 80% will be uninsured.

     All of the primary  insurance  policies were issued by Mortgage  Guaranty  Insurance  Corporation,
General  Electric  Mortgage  Insurance   Corporation/Genworth   Mortgage  Insurance  Company,  Republic
Mortgage Ins. N.C., United Guaranty  Residential  Insurance  Company,  PMI Mortgage  Insurance Company,
CUNA Mutual Group or Radian Guaranty Inc., which  collectively are the primary  insurers.  Each primary
insurer  has a claims  paying  ability  currently  acceptable  to the  rating  agencies  that have been
requested to rate the  certificates;  however,  no  assurance  as to the actual  ability of any primary
insurer  to pay  claims can be given by the  depositor,  the  issuing  entity or the  underwriter.  See
"Insurance Policies on Mortgage Loans or Contracts" in the prospectus.

The Program

     General.  Residential  Funding,  under its Expanded  Criteria Program,  or the program,  purchases
mortgage  loans that may not qualify for other first  mortgage  purchase  programs such as those run by
Fannie  Mae or Freddie  Mac or by  Residential  Funding in  connection  with  securities  issued by the
depositor's  affiliate,  Residential  Funding  Mortgage  Securities I, Inc.  However,  a portion of the
mortgage  loans  under the  program  may also  qualify  for the  Fannie Mae or  Freddie  Mac  programs.
Examples of mortgage  loans that may not qualify for such programs  include  mortgage  loans secured by
non-owner  occupied  properties,  mortgage  loans made to borrowers  whose income is not required to be
provided or verified,  mortgage  loans with high LTV ratios or mortgage  loans made to borrowers  whose
ratios of debt service on the mortgage  loan to income and total debt service on  borrowings  to income
are higher than for those other  programs.  Borrowers  may be  international  borrowers.  The  mortgage
loans also  include  mortgage  loans  secured by  parcels of land that are  smaller or larger  than the
average for these types of loans,  mortgage loans with higher LTV ratios than in those other  programs,
and  mortgage  loans with LTV ratios  over 80% that do not  require  primary  mortgage  insurance.  See
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"—Program  Underwriting  Standards"  below.  The inclusion of those mortgage loans may present  certain
risks  that are not  present in those  other  programs.  The  program is  administered  by  Residential
Funding on behalf of the depositor.

     Qualifications  of Program  Sellers.  Each Expanded  Criteria  Program Seller has been selected by
Residential  Funding on the basis of criteria  described in  Residential  Funding's  Expanded  Criteria
Seller Guide, or the Seller Guide.  See "The Trusts—Qualifications of Sellers" in the prospectus.

     Program  Underwriting  Standards.  In  accordance  with the Seller  Guide,  the Expanded  Criteria
Program  Seller is  required  to review an  application  designed  to  provide to the  original  lender
pertinent credit  information  concerning the mortgagor.  As part of the description of the mortgagor's
financial condition,  each mortgagor is required to furnish  information,  which may have been supplied
solely in the  application,  regarding its assets,  liabilities,  income  (except as described  below),
credit history and employment  history,  and to furnish an  authorization  to apply for a credit report
which  summarizes  the  borrower's  credit  history with local  merchants and lenders and any record of
bankruptcy.  The  mortgagor  may also be required to authorize  verifications  of deposits at financial
institutions  where the mortgagor  had demand or savings  accounts.  In the case of non-owner  occupied
properties,  income derived from the mortgaged  property may be considered for  underwriting  purposes.
For mortgaged  property  consisting of a vacation or second home,  generally no income derived from the
property is considered for underwriting purposes.

     Based  on the  data  provided  in the  application  and  certain  verifications,  if  required,  a
determination  is made by the original  lender that the mortgagor's  monthly income,  if required to be
stated,  will be  sufficient to enable the  mortgagor to meet its monthly  obligations  on the mortgage
loan and other expenses  related to the property,  including  property taxes,  utility costs,  standard
hazard  insurance  and other  fixed  obligations.  Generally,  scheduled  payments  on a mortgage  loan
during the first year of its term plus taxes and insurance and all  scheduled  payments on  obligations
that extend  beyond ten months,  including  those  mentioned  above and other fixed  obligations,  must
equal no more than specified  percentages of the prospective  mortgagor's gross income.  The originator
may also consider the amount of liquid assets available to the mortgagor after origination.

     Certain of the mortgage loans have been  originated  under "reduced  documentation"  or "no stated
income"  programs,  which  require  less  documentation  and  verification  than do  traditional  "full
documentation"  programs.  Generally,  under a "reduced  documentation"  program,  no verification of a
mortgagor's  stated  income is  undertaken  by the  originator.  Under a "no  stated  income"  program,
certain  borrowers with  acceptable  payment  histories will not be required to provide any information
regarding  income and no other  investigation  regarding  the  borrower's  income  will be  undertaken.
Under a "no income/no asset" program,  no verification of a mortgagor's  income or assets is undertaken
by the  originator.  The  underwriting  for those mortgage loans may be based  primarily or entirely on
an appraisal of the mortgaged property and the LTV ratio at origination.

     The adequacy of the  mortgaged  property as security for  repayment of the related  mortgage  loan
generally is determined by an appraisal in accordance  with appraisal  procedure  guidelines  described
in the Seller Guide.  Appraisers  may be staff  appraisers  employed by the  originator.  The appraisal
procedure  guidelines  generally require the appraiser or an agent on its behalf to personally  inspect
the property and to verify  whether the property is in good  condition and that  construction,  if new,
has been  substantially  completed.  The  appraiser  is required to consider a market data  analysis of
recent  sales of  comparable  properties  and,  when deemed  applicable,  an  analysis  based on income
generated  from the property,  or replacement  cost analysis based on the current cost of  constructing
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or  purchasing  a similar  property.  In  certain  instances,  the LTV ratio is based on the  appraised
value as indicated on a review appraisal conducted by the mortgage collateral seller or originator.

     Prior to assigning the mortgage  loans to the  depositor,  Residential  Funding will have reviewed
the underwriting  information  provided by the mortgage  collateral sellers for the mortgage loans and,
in those cases,  determined that the mortgage loans were generally  originated in accordance with or in
a manner  generally  consistent with the  underwriting  standards  described in the Seller Guide.  With
regard to a material  portion of these  mortgage  loans,  this review of  underwriting  information  by
Residential  Funding  was  performed  using  an  automated   underwriting   system.  Any  determination
described above using an automated  underwriting  system will only be based on the information  entered
into the system and the  information the system is programmed to review.  See "The  Trusts—Underwriting
Policies—Automated Underwriting" in the prospectus.

     Because of the program  criteria and  underwriting  standards  described above, the mortgage loans
may  experience  greater rates of  delinquency,  foreclosure  and loss than mortgage  loans required to
satisfy more stringent underwriting standards.

     Billing and Payment  Procedures.  The majority of the mortgage loans require  monthly  payments to
be made no later than either the 1st or 15th day of each month,  with a grace  period.  The  applicable
servicer  sends  monthly  invoices to  borrowers.  In some cases,  borrowers  are provided  with coupon
books annually,  and no invoices are sent  separately.  Borrowers may elect for monthly  payments to be
deducted  automatically from deposit accounts and may make payments by various means,  including online
transfers,  phone payment and Western Union quick check,  although an additional fee may be charged for
these payment  methods.  Borrowers may also elect to pay one half of each monthly  payment amount every
other week, in order to accelerate the amortization of their loans.

Underwriting Standards

     All of  the  mortgage  loans  in  the  mortgage  pool  were  originated  in  accordance  with  the
underwriting  criteria  of  Residential  Funding  described  under "—The  Program"  in this  prospectus
supplement.  Residential  Funding will review each mortgage loan for compliance  with its  underwriting
standards   prior  to  purchase  as  described   under  "The   Trusts—Underwriting   Policies—Automated
Underwriting" in the prospectus.

     The  applicable   underwriting  standards  include  a  set  of  specific  criteria  by  which  the
underwriting  evaluation is made.  However,  the  application  of the  underwriting  standards does not
imply that each  specific  criterion  was  satisfied  individually.  Rather,  a  mortgage  loan will be
considered to be originated in accordance  with the  underwriting  standards  described above if, based
on an overall  qualitative  evaluation,  the loan is in substantial  compliance  with the  underwriting
standards.  For example,  a mortgage loan may be considered to comply with the  underwriting  standards
described above,  even if one or more specific  criteria  included in the  underwriting  standards were
not satisfied, if other factors positively compensated for the criteria that were not satisfied.

Automated Valuation Models

     In  some  cases,  for  mortgage  loans  underwritten   through  Residential   Funding's  automated
underwriting  system,  in lieu of an appraisal,  a valuation of the mortgaged  property was obtained by
using one of  several  automated  valuation  models.  There are  multiple  automated  valuation  models
included in Residential  Funding's  automated  underwriting  system.  Based upon,  among other factors,
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the geographic area,  price range and other  attributes of a qualifying  mortgage loan, a mortgage loan
is  directed to the  appropriate  automated  valuation  model for that  particular  mortgage  loan.  An
automated  valuation  model  evaluates,   among  other  things,  various  types  of  publicly-available
information  such as recent  sales prices of similar  homes  within the same price  range.  Residential
Funding uses automated  valuation  models in lieu of full appraisals for qualifying first lien mortgage
loans  underwritten  through  its  automated  underwriting  system  which meet  specified  underwriting
criteria and receive an acceptable valuation.

Originators

     Homecomings is a Delaware limited  liability  company and  wholly-owned  subsidiary of Residential
Funding  Company,  LLC.  Homecomings  originated  approximately  35.1%,  33.1% and  35.0% by  principal
amount  of the  group I loans,  the group II loans and all of the  mortgage  loans,  respectively.  See
also "Pooling and Servicing  Agreement—The  Master  Servicer and  Subservicers—GMAC  Mortgage,  LLC" in
this prospectus supplement.

     Wachovia Mortgage Corporation,  a North Carolina corporation,  originated  approximately 11.0% and
10.4% by principal amount of the group I loans and all of the mortgage loans, respectively.

     MortgageIT,  Inc., a New York corporation,  originated  approximately 22.0% by principal amount of
the group II loans.

     GMAC Mortgage,  LLC, a Delaware limited liability company and an affiliate of Residential  Funding
Company,  LLC,  originated  approximately 3.4%, 6.5% and 3.6% by principal amount of the group I loans,
group II loans and all of the mortgage loans, respectively.

     The  mortgage  loans were  originated  in  accordance  with  Residential  Funding  Company,  LLC's
underwriting   standards   described  above.   See  "Description  of  the  Mortgage   Pool—Underwriting
Standards" above.

Additional Information

     The  description in this prospectus  supplement of the mortgage pool and the mortgaged  properties
is based upon the mortgage  pool as  constituted  at the close of business on the  reference  date,  as
adjusted for the  scheduled  principal  payments due during the month of the reference  date.  Prior to
the closing date,  Residential Funding Company,  LLC may repurchase or substitute for any mortgage loan
as to which a breach of its  representations  and warranties with respect to that mortgage loan occurs,
if such breach  materially  and  adversely  affects the interests of the  certificateholders  in any of
those  mortgage  loans.   The  information  in  this  prospectus   supplement  will  be   substantially
representative  of the  characteristics  of the mortgage pool as it will be  constituted on the closing
date,  although  the range of  mortgage  rates and  maturities  and some other  characteristics  of the
mortgage loans in the mortgage pool may vary.

     A current report on Form 8-K is available to purchasers of the offered  certificates and was filed
by the issuing entity,  in its own name,  together with the pooling and servicing  agreement,  with the
Securities and Exchange Commission on September 14, 2006.

                                    Description of the Certificates
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General

     The Series 2006-QS11 Mortgage Asset-Backed  Pass-Through Certificates include 13 classes of Senior
Certificates.

     The Group I Senior Certificates include the following nine classes:

     o   Class I-A-1 Certificates, or the Accretion Directed Certificates;

     o   Class I-A-2 Certificates;

     o   Class I-A-3 Certificates;

     o   Class I-A-4  Certificates,  and together with the Class I-A-3  Certificates,  the Super Senior
         Certificates;

     o   Class I-A-5 Certificates, or the Accrual Certificates;

     o   Class I-A-6  Certificates,  or the Senior  Support  Certificates,  and together with the Class
         I-A-4 Certificates, the Lockout Certificates;

     o   Class I-A-7 Certificates;

     o   Class I-A-8 Certificates; and

     o   Class R-I Certificates.

     The Group II Senior Certificates include the following two classes:

     o   Class II-A-1 Certificates; and

     o   Class R-II Certificates.

     The Senior Certificates also include the following two classes:

     o   Class A-P Certificates, or the Principal Only Certificates; and

     o   Class A-V  Certificates,  or the Variable  Strip  Certificates,  and  together  with the Class
         I-A-7 Certificates, the Interest Only Certificates.

     In addition,  the Series 2006-QS11 Mortgage  Asset-Backed  Pass-Through  Certificates  include the
following six classes of subordinated certificates.

     o  Class M-1 Certificates;

     o  Class M-2 Certificates;

     o  Class  M-3  Certificates,  and  together  with the  Class  M-1  Certificates  and the Class M-2
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        Certificates, the Class M Certificates;

     o  Class B-1 Certificates;

     o  Class B-2 Certificates; and

     o  Class  B-3  Certificates,  and  together  with the  Class  B-1  Certificates  and the Class B-2
        Certificates, the Class B Certificates.

     Distributions  of  interest  and  principal  on the Group I Senior  Certificates  and the Group II
Senior  Certificates  are based  primarily on interest and principal  received or advanced with respect
to the group I loans and the group II loans,  respectively.  Distributions  of  principal  and interest
on the Class A-P,  Class A-V,  Class M and Class B  Certificates  are based on interest  and  principal
received or advanced with respect to all of the mortgage loans.  Only the Class I-A-2  Certificates are
offered  hereby.  See "Glossary" in the  prospectus for the meanings of capitalized  terms and acronyms
not otherwise defined in this prospectus supplement:

     The  certificates  evidence  the entire  beneficial  ownership  interest  in the trust.  The trust
consists of:

     o   the mortgage loans;

     o   the cash deposited in respect of the mortgage loans in the Custodial Account and in the
         Certificate Account and belonging to the trust;

     o   property acquired by foreclosure of the mortgage loans or deed in lieu of foreclosure;

     o   any applicable primary insurance policies and standard hazard insurance policies; and

     o   all proceeds of any of the foregoing.

     After  giving  effect to  distributions  on the  January 25, 2008  distribution  date,  the Senior
Certificates  evidenced in the aggregate a beneficial  ownership  interest of  approximately  92.34% in
the trust.  After giving effect to distributions on the January 25, 2008  distribution  date, the Class
M Certificates and Class B Certificates  evidenced in the aggregate a beneficial  ownership interest of
approximately  7.66% in the trust.  As of the cut-off date,  the Senior  Certificates  evidenced in the
aggregate an initial  beneficial  ownership  interest of  approximately  93.75% in the trust. As of the
cut-off date, the Class M Certificates  and Class B Certificates  evidenced in the aggregate an initial
beneficial ownership interest of approximately 6.25% in the trust.

     The Senior Certificates,  other than the Residual  Certificates,  and the Class M Certificates are
available only in book-entry form through  facilities of The Depository Trust Company,  or DTC, and are
collectively referred to as the DTC registered  certificates.  The DTC registered  certificates,  other
than the Interest Only Certificates,  were issued in minimum  denominations of $25,000,  or $250,000 in
the case of the Class M-2  Certificates  and Class M-3  Certificates,  and integral  multiples of $1 in
excess thereof.  The Interest Only  Certificates were issued in minimum  denominations  representing an
initial  notional amount of $2,000,000,  and integral  multiples of $1 in excess thereof.  The Residual
Certificates  were  issued  in  registered,  certificated  form  in  minimum  denominations  of  a  20%
percentage  interest,  except,  in the  case of one  Class  R-I  and one  Class  R-II  Certificate,  as
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otherwise described in this prospectus supplement under "Material Federal Income Tax Consequences."

     The DTC registered  certificates  are  represented by one or more  certificates  registered in the
name of Cede & Co.,  as the  nominee  of DTC.  No  beneficial  owner  will be  entitled  to  receive  a
certificate of any class in fully  registered  form, or a definitive  certificate,  except as described
in the prospectus under "Description of the Certificates—Form of Certificates."

     For additional information regarding DTC and the DTC registered certificates,  see "Description of
the Certificates—Form of Certificates" in the prospectus.

Glossary of Terms

     The  following  terms are given the  meanings  shown below to help  describe the cash flows on the
certificates:

     Accretion  Termination  Date—  The  earlier  to occur of (i) the  distribution  date on which  the
Certificate  Principal  Balance of the Class I-A-1  Certificates  has been reduced to zero and (ii) the
occurrence of the Credit Support Depletion Date.

     Accrual  Distribution  Amount—On each distribution date preceding the Accretion  Termination Date,
an amount  equal to the amount of Accrued  Certificate  Interest  on the Class I-A-5  Certificates  for
that date which will be added to the  Certificate  Principal  Balance of the Class  I-A-5  Certificates
and distributed in the manner described in this prospectus  supplement under "—Principal  Distributions
on the Senior  Certificates"  to the holders of the Class I-A-1  Certificates as principal in reduction
of the  Certificate  Principal  Balance  of the Class  I-A-1  Certificates.  Any  distributions  of the
Accrual  Distribution  Amount to the Class I-A-1  Certificates  will reduce the  Certificate  Principal
Balance of the Class I-A-1  Certificates  by that amount.  The amount that is added to the  Certificate
Principal  Balance of the Class I-A-5  Certificates  will accrue interest at a rate of 6.50% per annum.
On each  distribution date on or after the Accretion  Termination Date, the entire Accrued  Certificate
Interest  on the Class  I-A-5  Certificates  for that date will be payable to the  holders of the Class
I-A-5  Certificates,  as interest to the extent not required to be paid to the Class I-A-1 Certificates
in order to fully reduce the Certificate  Principal Balance of the Class I-A-1  Certificates to zero on
the Accretion  Termination  Date;  provided,  however,  that if the Accretion  Termination  Date is the
Credit Support  Depletion  Date, the entire Accrual  Distribution  Amount for that date will be payable
as interest to the holders of the Class I-A-5 Certificates.

     Accrued Certificate  Interest—With respect to any distribution date, an amount equal to (a) in the
case of each  class of Senior  Certificates  and Class M  Certificates,  other than the  Interest  Only
Certificates  and Principal Only  Certificates,  interest  accrued during the related  Interest Accrual
Period on the Certificate  Principal  Balance of the  certificates of that class  immediately  prior to
that  distribution  date at the  related  pass-through  rate and (b) in the case of the  Interest  Only
Certificates,  interest  accrued during the related  Interest  Accrual  Period on the related  Notional
Amount  immediately prior to that distribution  date at the  then-applicable  pass-through rate on that
class for that  distribution  date; in each case less interest  shortfalls,  if any,  allocated thereto
for that distribution date to the extent not covered,  with respect to the Senior Certificates,  by the
subordination  provided by the Class B Certificates  and Class M Certificates  and, with respect to the
Class  M  Certificates,  to the  extent  not  covered  by the  subordination  provided  by the  Class B
Certificates  and any  class or  classes  of Class M  Certificates  having  a lower  payment  priority,
including in each case:
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              (i)     any Prepayment Interest Shortfall to the extent not covered by the master
     servicer as described in this prospectus supplement under "Description of the
     Certificates—Interest Distributions";

              (ii)    the interest portions of Realized Losses, including Excess Special Hazard
     Losses, Excess Fraud Losses, Excess Bankruptcy Losses and Extraordinary Losses, not allocated
     through subordination;

              (iii)   the interest portion of any Advances that were 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 or Class B Certificates, including interest shortfalls relating to the
     Servicemembers Civil Relief Act, or Relief Act, or similar legislation or regulations, all
     allocated as described below.

     The Class I-A Percentage of these  reductions  with respect to the group I loans will be allocated
among the  holders  of the  Group I Senior  Certificates,  in  proportion  to the  amounts  of  Accrued
Certificate  Interest  that would have been  payable  to those  certificates  from the group I loans on
that  distribution  date absent such  reductions.  The Class II-A  Percentage of these  reductions with
respect  to the  group  II  loans  will  be  allocated  among  the  holders  of  the  Group  II  Senior
Certificates,  in  proportion  to the  amounts of  Accrued  Certificate  Interest  that would have been
payable  to  those  certificates  from  the  group  II loans  on that  distribution  date  absent  such
reductions.  The  remainder  of these  reductions  will be  allocated  among the holders of the Class M
Certificates  and  the  Class B  Certificates  in  proportion  to the  respective  amounts  of  Accrued
Certificate  Interest that would have been payable on that  distribution  date absent these reductions.
In the case of each class of Class M Certificates,  Accrued Certificate  Interest on that class will be
further  reduced by the  allocation  of the  interest  portion of certain  losses  thereto,  if any, as
described below under  "—Allocation of Losses;  Subordination."  Accrued  Certificate  Interest on each
class of related  Senior  Certificates  will be distributed  on a pro rata basis.  Accrued  Certificate
Interest on each class of  certificates  is  calculated  on the basis of a 360-day year  consisting  of
twelve 30-day months.

     Advance—As  to any mortgage  loan and any  distribution  date,  an amount  equal to the  scheduled
payment of  principal  and  interest on the  mortgage  loan due during the related Due Period which was
not received as of the close of business on the business day preceding the related determination date.

     Aggregate  Available  Distribution  Amount—With  respect to a  distribution  date,  the sum of the
Available Distribution Amounts for both loan groups for such distribution date.

     Aggregate Class A-P Principal Distribution  Amount—With respect to a distribution date, the sum of
the Class A-P Principal Distribution Amounts for both loan groups for such distribution date.

     Aggregate Senior Interest Distribution  Amount—With respect to a distribution date, the sum of the
Senior Interest Distribution Amounts for both loan groups for such distribution date.

     Aggregate Senior Principal  Distribution  Amount—With  respect to a distribution  date, the sum of
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the Senior Principal Distribution Amounts for both loan groups for such distribution date.

     Available  Distribution  Amount—With  respect to any  distribution  date and each loan  group,  an
amount equal to the aggregate of:

              o   the aggregate amount of scheduled payments on the mortgage loans in the related loan
                  group due during the related Due Period and received on or prior to the related
                  determination date, after deduction of the related master servicing fees and any
                  subservicing fees, which are collectively referred to as the servicing fees;

              o   all unscheduled payments on the mortgage loans in the related loan group including
                  mortgagor prepayments, Insurance Proceeds, Liquidation Proceeds, Subsequent
                  Recoveries and proceeds from repurchases of and substitutions for the mortgage loans
                  in the related loan group occurring during the preceding calendar month or, in the
                  case of mortgagor prepayments in full, during the related Prepayment Period;

              o   all Advances made for that distribution date for the related loan group in each case
                  net of amounts reimbursable therefrom to the master servicer and any subservicer; and

              o   any additional amounts to be included in the Available Distribution Amount with
                  respect to such loan group pursuant to the first paragraph of clause (c) under
                  "—Principal Distributions on the Senior Certificates".

     In addition to the  foregoing  amounts,  with respect to  unscheduled  collections,  not including
mortgagor  prepayments,  the master servicer may elect to treat such amounts as included in the related
Available  Distribution Amount for the distribution date in the month of receipt,  but is not obligated
to do so. As described in this prospectus  supplement  under  "—Principal  Distributions  on the Senior
Certificates,"  any amount  with  respect to which such  election is so made shall be treated as having
been  received on the last day of the  preceding  calendar  month for the purposes of  calculating  the
amount of  principal  and  interest  distributions  to any class of  certificates.  With respect to any
distribution date, the determination date is the second business day prior to that distribution date.

     Capitalization  Reimbursement  Amount—With  respect to any distribution date and a loan group, the
amount of Advances or Servicing  Advances that were added to the outstanding  principal  balance of the
mortgage  loans in the related loan group during the  preceding  calendar  month and  reimbursed to the
master servicer or subservicer on or prior to such distribution  date, plus the related  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. The master  servicer or
subservicer  will be entitled to be reimbursed  for these  amounts only from the principal  collections
on the mortgage loans in the related loan group.

     Capitalization  Reimbursement  Shortfall  Amount—With  respect to any distribution date and a loan
group,  the amount,  if any, by which the amount of Advances or Servicing  Advances  that were added to
the principal  balance of 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  related
Available Distribution Amount for that distribution date.

     Certificate Group—With respect to loan group I, the Group I Senior Certificates,  and with respect
to loan group II, the Group II Senior Certificates.
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     Certificate  Principal  Balance—With  respect to any Senior Certificates and Class M Certificates,
other than the Interest  Only  Certificates,  as of any date of  determination,  an amount equal to the
sum of (x) the initial  Certificate  Principal  Balance of that  certificate and (y) in the case of the
Accrual  Certificates,  an amount equal to the Accrued  Certificate  Interest added to the  Certificate
Principal  Balance of the Accrual  Certificates on each  distribution date on or prior to the Accretion
Termination  Date,  reduced by the  aggregate  of (a) all amounts  allocable  to  principal  previously
distributed  with respect to that  certificate  and (b) any  reductions  in the  Certificate  Principal
Balance of that  certificate  deemed to have occurred in connection with allocations of Realized Losses
in the manner described in this prospectus  supplement,  provided that, after the Certificate Principal
Balances of the Class B Certificates  have been reduced to zero, the Certificate  Principal  Balance of
any  certificate  of the class of Class M  Certificates  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  shall be increased by the percentage  interest
evidenced thereby multiplied by the amount of any Subsequent Recoveries not previously  allocated,  but
not by more than the  amount  of  Realized  Losses  previously  allocated  to  reduce  the  Certificate
Principal  Balance of that certificate,  and the Certificate  Principal Balance of the class of related
certificates  with a Certificate  Principal  Balance greater than zero with the lowest payment priority
shall be further reduced by an amount equal to the percentage  interest  evidenced  thereby  multiplied
by the  excess,  if any,  of (i) the  then-aggregate  Certificate  Principal  Balance of all classes of
related  certificates then outstanding over (ii) the then-aggregate  Stated Principal Balance of all of
the mortgage loans.

     Class A-P  Collection  Shortfall—With  respect to each  distribution  date and a loan  group,  the
extent to which (1) the amount  included  under clause (iii) of the  definition  of Class A-P Principal
Distribution  Amount for that  distribution  date and loan group is less than (2) the amount  described
in  (a)  under  clause  (iii)  of  such  definition  of  Class  A-P  Principal   Distribution   Amount.
Notwithstanding  any other provision of this prospectus  supplement,  any distribution  relating to any
Class A-P Collection  Shortfall,  to the extent not covered by any amounts  otherwise  distributable to
the Class B-3  Certificates  shall result in a reduction of the amount of  principal  distributions  on
that distribution  date on (i) first, the Class B-1 Certificates and Class B-2  Certificates,  and (ii)
second, the Class M Certificates, in each case in reverse order of their payment priority.

     Class A-P Principal  Distribution  Amount—With  respect to any distribution date and loan group, a
distribution  allocable to  principal  made to holders of the Class A-P  Certificates  from the related
Available  Distribution  Amount remaining after the related Senior Interest  Distribution  Amount other
than the Accrual Distribution Amount is distributed, equal to the aggregate of:

              (i) the related  Discount  Fraction of the  principal  portion of the  scheduled  monthly
         payment on 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,  less the
         Discount  Fraction of the  principal  portion of any related  Debt  Service  Reductions  which
         together with other Bankruptcy Losses are in excess of the Bankruptcy Amount;

              (ii)the  related  Discount   Fraction  of  the  principal   portion  of  all  unscheduled
         collections  on each  Discount  Mortgage  Loan in the related  loan group  other than  amounts
         received in connection  with a Final  Disposition  of a Discount  Mortgage Loan in the related
         loan group described in clause (iii) below,  including mortgagor  prepayments,  repurchases of
         Discount  Mortgage Loans or, in the case of a substitution,  amounts  representing a principal
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         adjustment,  as  required  by the  pooling  and  servicing  agreement,  Liquidation  Proceeds,
         Subsequent  Recoveries  and  Insurance  Proceeds,  to the  extent  applied  as  recoveries  of
         principal,  received  during  the  preceding  calendar  month  or,  in the  case of  mortgagor
         prepayments in full, during the related Prepayment Period;

              (iii)        in connection with the Final  Disposition of a Discount Mortgage Loan in the
         related  loan group 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
         (a) the  applicable  Discount  Fraction  of the  Stated  Principal  Balance  of that  Discount
         Mortgage Loan  immediately  prior to that  distribution  date and (b) the aggregate  amount of
         collections on that Discount Mortgage Loan to the extent applied as recoveries of principal;

              (iv)any amounts  allocable to principal  for any previous  distribution  date  calculated
         pursuant to clauses (i) through (iii) above that remain undistributed; and

              (v) an amount equal to the aggregate of the related Class A-P  Collection  Shortfalls for
         all  distribution  dates on or prior to such  distribution  date,  less any amounts paid under
         this clause on a prior  distribution  date, until paid in full;  provided,  that distributions
         under this clause (v) shall only be made to the extent of  Eligible  Funds for such loan group
         on any distribution date; minus

              (vi)the related  Discount  Fraction of the  portion of the  Capitalization  Reimbursement
         Amount  for the  related  loan  group for such  distribution  date,  if any,  related  to each
         Discount Mortgage Loan in the related loan group.

Notwithstanding  the foregoing,  on or after the Credit Support Depletion Date, the Class A-P Principal
Distribution  Amount  with  respect to any  distribution  date and loan  group will equal the  Discount
Fraction of the  principal  portion of  scheduled  payments  and  unscheduled  collections  received or
advanced in respect of Discount  Mortgage  Loans in the related  loan group minus the related  Discount
Fraction  of the  portion of the  related  Capitalization  Reimbursement  Amount for such  distribution
date, if any, related to each Discount Mortgage Loan in the related loan group.

     Class I-A Certificates—The  Class I-A-1, Class I-A-2, Class I-A-3, Class I-A-4, Class I-A-5, Class
I-A-6, Class I-A-7 and Class I-A-8 Certificates.

     Class I-A Percentage—With  respect to any distribution date, the percentage equal to the aggregate
Certificate  Principal  Balance  of  the  Group  I  Senior  Certificates   immediately  prior  to  that
distribution  date divided by the aggregate  Stated  Principal  Balance of all of the mortgage loans in
loan  group I,  other  than the  Discount  Fraction  of the  Discount  Mortgage  Loans in loan group I,
immediately  prior to that  distribution  date.  The Class I-A  Percentage  was equal to  approximately
92.25% after giving effect to  distributions on the January 25, 2008  distribution  date and will in no
event exceed 100%.

     Class II-A Certificates—The Class II-A-1 Certificates.

     Class  II-A  Percentage—With  respect  to any  distribution  date,  the  percentage  equal  to the
aggregate Certificate  Principal Balance of the Group II Senior Certificates  immediately prior to that
distribution  date divided by the aggregate  Stated  Principal  Balance of all of the mortgage loans in
loan group II,  other than the  Discount  Fraction  of the  Discount  Mortgage  Loans in loan group II,
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immediately  prior to that  distribution  date. The Class II-A  Percentage  was equal to  approximately
92.71% after giving effect to  distributions on the January 25, 2008  distribution  date and will in no
event exceed 100%.

     Credit Support  Depletion  Date—The  first  distribution  date on which the aggregate  Certificate
Principal Balance of the Class M Certificates and Class B Certificates has been reduced to zero.

     Discount  Fraction—With  respect to each  Discount  Mortgage  Loan,  a  fraction,  expressed  as a
percentage,  the  numerator of which is 6.50% minus the Net Mortgage  Rate for such  Discount  Mortgage
Loan and the  denominator of which is 6.50%.  The Class A-P  Certificates  will be entitled to payments
based on the Discount Fraction of the Discount Mortgage Loans.

     Discount Mortgage Loan—Any mortgage loan with a Net Mortgage Rate less than 6.50% per annum.

     Due Date—With  respect to any distribution date and any mortgage loan, the date during the related
Due Period on which scheduled payments are due.

     Due Period—With  respect to any  distribution  date, the calendar month in which the  distribution
date occurs.

     Eligible  Funds—With respect to any distribution date and loan group, such loan group's portion of
an amount that is allocated  among the loan groups pro rata,  based on the  aggregate  unpaid Class A-P
Shortfalls  for each loan group,  which  amount is equal to the excess of (i) the  Aggregate  Available
Distribution  Amount  over (ii) the sum of the  Aggregate  Senior  Interest  Distribution  Amount,  the
Aggregate  Senior  Principal  Distribution  Amount  (determined  without  regard to clause  (iv) of the
definition of "Senior Principal  Distribution  Amount"), the Aggregate Class A-P Principal Distribution
Amount  (determined   without  regard  to  clause  (v)  of  the  definition  of  "Class  A-P  Principal
Distribution  Amount") and the aggregate amount of Accrued  Certificate  Interest on the Class M, Class
B-1 and Class B-2 Certificates.

     Excess Bankruptcy Losses—Bankruptcy Losses in excess of the Bankruptcy Amount.

     Excess Fraud Losses—Fraud Losses in excess of the Fraud Loss Amount.

     Excess Special Hazard Losses—Special Hazard Losses in excess of the Special Hazard Amount.

     Excess  Subordinate  Principal  Amount—With  respect to distribution date on which the Certificate
Principal  Balance of the most subordinate  class or classes of certificates  then outstanding is to be
reduced to zero and on which Realized  Losses are to be allocated to that class or those  classes,  the
amount,  if any, by which (i) the amount of principal  that would  otherwise be  distributable  on that
class or those classes of certificates on that  distribution  date is greater than (ii) the excess,  if
any, of the aggregate  Certificate  Principal  Balance of that class or those  classes of  certificates
immediately  prior to that  distribution  date  over the  aggregate  amount  of  Realized  Losses to be
allocated to that class or those classes of certificates on that  distribution  date, as reduced by any
amount  calculated  pursuant  to clause  (v) of the  definition  of "Class A-P  Principal  Distribution
Amount." The Excess  Subordinate  Principal  Amount will be allocated  between the loan groups on a pro
rata basis in accordance  with the amount of Realized  Losses on the mortgage  loans in each loan group
allocated to the certificates on that distribution date.
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     Final  Disposition—With  respect to a defaulted  mortgage  loan, a Final  Disposition is deemed to
have  occurred  upon 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 the mortgage loan.

     Interest Accrual  Period—With  respect to each distribution date, the calendar month preceding the
month in which the distribution date occurs.

     Lockout  Percentage—For  any  distribution  date  occurring  prior  to the  distribution  date  in
September  2011,  0%. For any  distribution  date  occurring  after the first five years  following the
issuance date, a percentage determined as follows:

              o   for any distribution date during the sixth year after the issuance date, 30%;

              o   for any distribution date during the seventh year after the issuance date, 40%;

              o   for any distribution date during the eighth year after the issuance date, 60%;

              o   for any distribution date during the ninth year after the issuance date, 80%; and

              o   for any distribution date thereafter, 100%.

     Net Mortgage  Rate—As to a mortgage  loan, the mortgage rate minus the rate per annum at which the
related master servicing and subservicing fees accrue.

     Non-Discount  Mortgage  Loan—With  respect to each loan group,  the mortgage  loans other than the
Discount Mortgage Loans in such loan group.

     Notional  Amount—  As of any  date of  determination,  the  Notional  Amount  of the  Class  I-A-7
Certificates is equal to 1/13 multiplied by the aggregate  Certificate  Principal  Balance of the Class
I-A-2  Certificates and Class I-A-8  Certificates  immediately  prior to that date. The Notional Amount
of the Class I-A-7  Certificates was approximately  $14,282,076 after giving effect to distributions on
the January 25, 2008  distribution  date. As of any date of  determination,  the Notional Amount of the
Class A-V Certificates is equal to the aggregate  Stated Principal  Balance of the mortgage loans prior
to that date. The Notional Amount of the Class A-V Certificates was  approximately  $595,022,935  after
giving  effect to  distributions  on the January 25, 2008  distribution  date.  Reference to a Notional
Amount is solely for convenience in specific  calculations  and does not represent the right to receive
any distributions allocable to principal.

     Record Date—With  respect to any certificates and any distribution  date, the close of business on
the last business day of the preceding calendar month.

     Senior Accelerated Distribution  Percentage—For any loan group and any distribution date occurring
prior  to  the  distribution  date  in  September  2011,  100%.  The  Senior  Accelerated  Distribution
Percentage  for any  distribution  date and any  loan  group  occurring  after  the  first  five  years
following the issuance date will be as follows:

              o   for any distribution  date during the sixth year after the issuance date, the related
                  Senior  Percentage  for that  distribution  date plus 70% of the related  Subordinate
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                  Percentage for that distribution date;

              o   for any  distribution  date  during the seventh  year after the  issuance  date,  the
                  related  Senior  Percentage  for  that  distribution  date  plus  60% of the  related
                  Subordinate Percentage for that distribution date;

              o   for any  distribution  date  during the  eighth  year after the  issuance  date,  the
                  related  Senior  Percentage  for  that  distribution  date  plus  40% of the  related
                  Subordinate Percentage for that distribution date;

              o   for any distribution  date during the ninth year after the issuance date, the related
                  Senior  Percentage  for that  distribution  date plus 20% of the related  Subordinate
                  Percentage for that distribution date; and

              o   for any  distribution  date  thereafter,  the  related  Senior  Percentage  for  that
                  distribution date.

     If on any distribution  date the weighted average of the Senior  Percentages for both loan groups,
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 exceeds the weighted  average of
the initial Senior Percentages,  calculated on that basis, each of the Senior Accelerated  Distribution
Percentages for that distribution date will once again equal 100%.

     Any scheduled  reduction to each Senior Accelerated  Distribution  Percentage shall not be made as
of any distribution date unless either:

         (a)(i)(X)  the  outstanding   principal   balance  of  mortgage  loans  in  both  loan  groups
delinquent 60 days or more,  including  mortgage loans in foreclosure  and REO,  averaged over the last
six months, as a percentage of the aggregate  outstanding  Certificate Principal Balance of the Class M
Certificates  and Class B Certificates,  is less than 50% or (Y) the outstanding  principal  balance of
mortgage  loans  in  both  loan  groups  delinquent  60 days  or  more,  including  mortgage  loans  in
foreclosure and REO,  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

         (ii)     Realized  Losses  on the  mortgage  loans  in  both  loan  groups  to date  for  that
distribution  date, if occurring during the sixth,  seventh,  eighth,  ninth or tenth year, or any year
thereafter,  after the issuance  date,  are less than 30%, 35%, 40%, 45% or 50%,  respectively,  of the
sum  of  the  initial  Certificate  Principal  Balances  of  the  Class  M  Certificates  and  Class  B
Certificates; or

         (b)(i) the  outstanding  principal  balance of mortgage  loans in both loan groups  delinquent
60 days or more,  including  mortgage loans in foreclosure and REO,  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

         (ii)     Realized  Losses  on the  mortgage  loans  in  both  loan  groups  to date  for  that
distribution  date, if occurring  during the sixth,  seventh,  eighth,  ninth or tenth year or any year
thereafter,  after the issuance  date,  are less than 10%, 15%, 20%, 25% or 30%,  respectively,  of the
sum  of  the  initial  Certificate  Principal  Balances  of  the  Class  M  Certificates  and  Class  B
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Certificates.

     Notwithstanding the foregoing,  upon reduction of the Certificate Principal Balances of the Senior
Certificates  related to a loan  group,  other than the Class A-P  Certificates,  to zero,  the related
Senior Accelerated Distribution Percentage will equal 0%.

     Senior  Interest  Distribution  Amount—With  respect to any  distribution  date and loan group the
amount of  Accrued  Certificate  Interest  to be  distributed  to the  holders  of the  related  Senior
Certificates for that distribution date,  including,  with respect to the Certificate Group relating to
loan group I, the Accrual Distribution Amount.

     Senior Percentage—The Class I-A Percentage or the Class II-A Percentage, as applicable.

     Senior Principal  Distribution  Amount—With  respect to any distribution date and a loan group the
lesser of (a) the balance of the related  Available  Distribution  Amount  remaining  after the related
Senior Interest  Distribution  Amount and related Class A-P Principal  Distribution  Amount (determined
without regard to clause (v) of the definition of "Class A-P Principal  Distribution  Amount"), in each
case, for the related loan group have been distributed and (b) the sum of:

              (i) the  product  of (A)  the  then-applicable  related  Senior  Percentage  and  (B) the
         aggregate of the following amounts:

              (1)   the principal  portion of all scheduled  monthly  payments on the mortgage loans in
         the related loan group other than the related  Discount  Fraction of the principal  portion of
         those  payments  with respect to 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,  less the principal  portion of Debt Service  Reductions,  other than the
         related  Discount  Fraction  of the  principal  portion of the Debt  Service  Reductions  with
         respect to each such  Discount  Mortgage Loan in the related loan group,  which  together with
         other Bankruptcy Losses are in excess of the Bankruptcy Amount;

              (2)   the principal  portion of all proceeds of the  repurchase of a mortgage loan in the
         related  loan  group or,  in the case of a  substitution,  amounts  representing  a  principal
         adjustment,  other  than the  related  Discount  Fraction  of the  principal  portion of those
         proceeds  with respect to each Discount  Mortgage Loan in the related loan group,  as required
         by the pooling and servicing agreement during the preceding calendar month; and

              (3)   the principal portion of all other unscheduled  collections,  including  Subsequent
         Recoveries,  received  with respect to the related loan group  during the  preceding  calendar
         month,  other  than  full and  partial  mortgagor  prepayments  and any  amounts  received  in
         connection  with a Final  Disposition  of a mortgage loan  described in clause (ii) below,  to
         the extent  applied as recoveries of principal,  other than the related  Discount  Fraction of
         the  principal  portion  of those  unscheduled  collections,  with  respect  to each  Discount
         Mortgage Loan in the related loan group;

              (ii)in  connection  with the Final  Disposition  of a mortgage  loan in the related  loan
         group (x) that  occurred in the  preceding  calendar  month and (y) 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:
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              (1)   the  then-applicable  related Senior  Percentage of the Stated Principal Balance of
         the mortgage loan, other than the related Discount  Fraction of the Stated Principal  Balance,
         with respect to a Discount Mortgage Loan; and

              (2)   the  then-applicable  related  Senior  Accelerated  Distribution  Percentage of the
         related unscheduled  collections,  including Insurance Proceeds and Liquidation  Proceeds,  to
         the extent  applied as  recoveries  of  principal,  in each case other than the portion of the
         collections,  with respect to a Discount  Mortgage Loan in the related loan group  included in
         clause (iii) of the definition of Class A-P Principal Distribution Amount;

              (iii)        the then-applicable  related Senior Accelerated  Distribution  Percentage of
         the aggregate of all partial  mortgagor  prepayments made during the preceding  calendar month
         and mortgagor  prepayments in full made during the related Prepayment Period,  with respect to
         the related  loan group other than the related  Discount  Fraction of  mortgagor  prepayments,
         with respect to each Discount Mortgage Loan in the related loan group;

              (iv)any Excess  Subordinate  Principal  Amount  allocated to the related  loan group,  as
         described in the definition of Excess  Subordinate  Principal  Amount,  for that  distribution
         date;

              (v) any  additional  amounts  from the other  loan  group to be  included  in the  Senior
         Principal  Distribution  Amount  with  respect  to  such  loan  group  pursuant  to the  first
         paragraph of clause (c) under "—Principal Distributions on the Senior Certificates"; and

              (vi)any amounts  allocable to principal  for any previous  distribution  date  calculated
         pursuant to clauses (i) through (iii) above that remain  undistributed  to the extent that any
         of those amounts are not  attributable  to Realized Losses which were allocated to the Class M
         Certificates or the Class B Certificates; minus

              (vii)        the related 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 in the related loan group  multiplied by a fraction,  the numerator of
         which is the related  Senior  Principal  Distribution  Amount,  without  giving effect to this
         clause (vii),  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,  payable  from the
         Available  Distribution  Amount  for the  related  loan  group  without  giving  effect to any
         reductions for the related Capitalization Reimbursement Amount.

     Subordinate  Percentage—With  respect  to  any  loan  group  as of any  date  of  determination  a
percentage equal to 100% minus the related Senior Percentage as of that date.

     Subsequent  Recoveries—Subsequent  recoveries,  net of  reimbursable  expenses,  with  respect  to
mortgage loans that have been previously liquidated and that resulted in a Realized Loss.

Interest Distributions

     Holders of each class of Senior  Certificates  other than the Principal Only  Certificates will be
entitled to receive interest  distributions in an amount equal to the Accrued  Certificate  Interest on
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that class on each  distribution  date,  to the extent of the related  Available  Distribution  Amount,
other than the  Accrual  Distribution  Amount,  for that  distribution  date,  commencing  on the first
distribution  date  in  the  case  of  all  classes  of  Senior   Certificates   entitled  to  interest
distributions,  other than the Accrual  Certificates,  and commencing on the Accretion Termination Date
in the case of the Accrual Certificates.

     Holders of each class of Class M Certificates  will be entitled to receive interest  distributions
in an amount equal to the Accrued  Certificate  Interest on that class on each  distribution  date,  to
the  extent  of  the  related  Available   Distribution   Amounts  for  that  distribution  date  after
distributions of interest and principal to the Senior  Certificates,  reimbursements  for some Advances
to the  master  servicer  and  distributions  of  interest  and  principal  to any  class  of  Class  M
Certificates having a higher payment priority.

     The Principal Only Certificates are not entitled to distributions of interest.

     Prepayment  Interest Shortfalls will result because interest on prepayments in full is paid by the
related  mortgagor  only  to the  date of  prepayment,  and  because  no  interest  is  distributed  on
prepayments  in part,  as these  prepayments  in part are applied to reduce the  outstanding  principal
balance of the related mortgage loans as of the Due Date in the month of prepayment.

     However,  with respect to any distribution date, any Prepayment Interest Shortfalls resulting from
prepayments  in full or  prepayments  in  part  made on a  mortgage  loan in a loan  group  during  the
preceding  calendar  month  that  are  being  distributed  to the  related  certificateholders  on that
distribution  date will be offset by the  master  servicer,  but only to the  extent  those  Prepayment
Interest  Shortfalls  do not exceed an amount equal to the lesser of (a)  one-twelfth  of 0.125% of the
aggregate  Stated  Principal  Balance of the  mortgage  loans in the  related  loan  group  immediately
preceding  that  distribution  date and (b) the sum of the master  servicing  fee payable to the master
servicer for its master servicing  activities and  reinvestment  income received by the master servicer
on amounts  payable with respect to the mortgage loans in the related loan group and that  distribution
date. No assurance can be given that the master  servicing  compensation  available to cover Prepayment
Interest  Shortfalls will be sufficient  therefor.  Any Prepayment  Interest  Shortfalls  which are not
covered  by the  master  servicer  on any  distribution  date  will  not be  reimbursed  on any  future
distribution  date. See "Pooling and Servicing  Agreement—Servicing  and Other Compensation and Payment
of Expenses" in this prospectus supplement.

     If on any  distribution  date the  Available  Distribution  Amount with respect to a loan group is
less than the Accrued  Certificate  Interest on the Senior  Certificates  payable from that loan group,
the shortfall will be allocated  among the holders of the related Senior  Certificates in proportion to
the  respective  amounts  of  Accrued  Certificate  Interest  payable  from  that  loan  group for that
distribution  date.  In  addition,  the  amount of any such  interest  shortfalls  that are  covered by
subordination,  specifically,  interest  shortfalls  not  described  in clauses (i) through (iv) in the
definition of Accrued Certificate  Interest,  will be unpaid Accrued  Certificate  Interest and will be
distributable  to holders of the  certificates of those classes entitled to those amounts on subsequent
distribution  dates,  in each case to the extent of  available  funds for the related  loan group after
interest distributions as described in this prospectus supplement.

     These interest  shortfalls could occur,  for example,  if delinquencies on the mortgage loans in a
loan group were  exceptionally  high and were  concentrated  in a particular  month and Advances by the
master  servicer did not cover the  shortfall.  Any amounts so carried  forward will not bear interest.
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Any interest  shortfalls will not be offset by a reduction in the servicing  compensation of the master
servicer or otherwise,  except to the limited extent described in the second  preceding  paragraph with
respect to Prepayment Interest Shortfalls.

     Prior  to the  distribution  date  on  which  the  Accretion  Termination  Date  occurs,  interest
shortfalls  allocated  to the  Accrual  Certificates  will  reduce  the  amount  that is  added  to the
Certificate  Principal  Balance of those  certificates  in respect of Accrued  Certificate  Interest on
that  distribution  date,  and will result in a  corresponding  reduction of the amount  available  for
distributions  relating  to  principal  on the  Accretion  Directed  Certificates  and will  cause  the
Certificate  Principal  Balances of those certificates to be reduced to zero later than would otherwise
be the  case.  See  "Certain  Yield  and  Prepayment  Considerations"  in this  prospectus  supplement.
Because any interest  shortfalls  allocated to the Accrual  Certificates prior to the distribution date
on which the Accretion  Termination  Date occurs will result in the  Certificate  Principal  Balance of
those  certificates being less than it would otherwise be, the amount of Accrued  Certificate  Interest
that will  accrue on those  certificates  in the  future  and the  amount  that will be  available  for
distributions relating to principal on the Accretion Directed Certificates will be reduced.

     The  pass-through  rates on all  classes  of  certificates,  other  than the  Variable  Strip  and
Principal Only Certificates, are fixed and are listed on page S-7 of this prospectus supplement.

     The pass-through rate on the Variable Strip  Certificates on each distribution date will equal the
weighted average,  based on the Stated Principal  Balance of the mortgage loans  immediately  preceding
that  distribution  date, of the pool strip rates on each of the mortgage  loans in the mortgage  pool.
The pool strip rate on any mortgage  loan is equal to its Net Mortgage  Rate minus 6.50%,  but not less
than 0.00%.  As of the  reference  date,  the pool strip rates on the  mortgage  loans  ranged  between
0.000% and 2.045% per annum.  The pass-through  rate on the Class A-V Certificates  with respect to the
Interest Accrual Period related to the January 25, 2008  distribution  date was  approximately  0.3661%
per annum.

     As described in this prospectus  supplement,  the Accrued  Certificate  Interest allocable to each
class of  certificates,  other  than  the  Principal  Only  Certificates,  which  are not  entitled  to
distributions  of  interest,  is based on the  Certificate  Principal  Balance of that class or, in the
case of any class of the Interest Only Certificates, on the Notional Amount of that class.

Principal Distributions on the Senior Certificates

     The holders of the Senior Certificates,  other than the Interest Only Certificates,  which are not
entitled to distributions of principal,  will be entitled to receive on each distribution  date, in the
priority  described  in this  prospectus  supplement  and to the extent of the  portion of the  related
Available  Distribution  Amount  remaining  after  the  distribution  of the  related  Senior  Interest
Distribution  Amount,  a distribution  allocable to principal equal to in the case of (i) the Class I-A
Certificates and Class R-I  Certificates,  the Senior Principal  Distribution  Amount for loan group I,
(ii) the Class  II-A  Certificates  and Class R-II  Certificates,  the  Senior  Principal  Distribution
Amount for loan group II,  and (iii) the Class A-P  Certificates,  the  Aggregate  Class A-P  Principal
Distribution Amount.

     After the  distribution  of the related Senior  Interest  Distribution  Amount,  distributions  of
principal on the Senior Certificates on each distribution date will be made as follows:

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

141 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 141 of 486



         (a)      Prior to the occurrence of the Credit Support Depletion Date:

                 (i)      the Aggregate  Class A-P Principal  Distribution  Amount shall be distributed
     to the  Class  A-P  Certificates,  until  the  Certificate  Principal  Balance  of the  Class  A-P
     Certificates has been reduced to zero;

                 (ii)     an amount equal to the Accrual Distribution Amount shall be distributed to
     the Class I-A-1 Certificates, until the Certificate Principal Balance thereof has been reduced to
     zero;

                 (iii)    the  Senior  Principal   Distribution  Amount  for  loan  group  I  shall  be
     distributed in the following manner and priority:

                      (A)  first,  to the  Class R-I  Certificates,  until  the  Certificate  Principal
              Balance thereof has been reduced to zero; and

                      (B)  second,  the balance of the Senior  Principal  Distribution  Amount for loan
              group I remaining after the distributions,  if any, described in clause (a)(iii)(A) above
              shall be distributed in the following manner and priority:

                                   (a)      first,  to the Class  I-A-4  Certificates  and Class  I-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,  in an amount equal to the Lockout  Percentage
                      of the Class  I-A-4  Certificates  and Class I-A-6  Certificates'  pro rata share
                      (based on the aggregate  Certificate  Principal  Balance thereof  relative to the
                      aggregate Stated  Principal  Balance of the mortgage loans in loan group I, other
                      than the Discount  Fractions of the Discount  Mortgage  Loans in loan group I) of
                      the aggregate of the  collections  described in clauses (i),  (ii),  (iii),  (iv)
                      and (v) (net of  amounts  set  forth in  clause  (vi)) of the  definition  of the
                      Senior  Principal  Distribution  Amount for loan group I, without  application of
                      the Senior  Percentage  or the Senior  Accelerated  Distribution  Percentage  for
                      loan group I; provided,  however,  that if the aggregate of the amounts set forth
                      in clauses  (i),  (ii),  (iii),  (iv) and (v) (net of amounts set forth in clause
                      (vi)) of the definition of Senior  Principal  Distribution  Amount for loan group
                      I is more than the balance of the  Available  Distribution  Amount for loan group
                      I  remaining  after the  Senior  Interest  Distribution  Amount and the Class A-P
                      Principal  Distribution  Amount  for  loan  group I have  been  distributed,  the
                      amount  paid  to the  Class  I-A-4  Certificates  and  Class  I-A-6  Certificates
                      pursuant to this  clause  (a)(iii)(B)(a)  shall be reduced by an amount  equal to
                      the  Class  I-A-4  Certificates  and Class  I-A-6  Certificates'  pro rata  share
                      (based  on  the  aggregate  Certificate  Principal  Balance  of the  Class  I-A-4
                      Certificates and Class I-A-6 Certificates  relative to the aggregate  Certificate
                      Principal Balance of the Group I Senior Certificates) of such difference;

                                   (b)      second,  an amount up to $1,000 for each  distribution date
                      after  giving  effect  to the  application  of the  Accrual  Distribution  Amount
                      sequentially to the Class I-A-1  Certificates  and Class I-A-5  Certificates,  in
                      that order,  in each case until the  Certificate  Principal  Balance  thereof has
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                      been reduced to zero;

                                   (c)      third,   on  each   distribution   date  on  or  after  the
                      distribution  date in September 2007, an amount up to $2,475,000  sequentially to
                      the Class I-A-2  Certificates  and Class I-A-8  Certificates,  in that order,  in
                      each case until the  Certificate  Principal  Balance  thereof has been reduced to
                      zero;

                                   (d)      fourth,  an amount up to $3,880,000  for each  distribution
                      date  after  giving  effect to the  application  of amounts  described  in clause
                      (a)(iii)(B)(b)   above  (but  without   regard  to  the  amount  of  the  Accrual
                      Distribution  Amount),  to the Class I-A-1  Certificates,  until the  Certificate
                      Principal Balance thereof has been reduced to zero;

                                   (e)      fifth,   to  the  Class  I-A-5   Certificates,   until  the
                      Certificate Principal Balance thereof has been reduced to zero;

                                   (f)      sixth,   to  the  Class  I-A-1   Certificates,   until  the
                      Certificate Principal Balance thereof has been reduced to zero;

                                   (g)      seventh,  to the Class I-A-2  Certificates  and Class I-A-8
                      Certificates  sequentially,  in that  order,  in each case until the  Certificate
                      Principal Balance thereof has been reduced to zero;

                                   (h)      eighth,  to  the  Class  I-A-3   Certificates,   until  the
                      Certificate Principal Balance thereof has been reduced to zero; and

                                   (i)      ninth,  to the Class  I-A-4  Certificates  and Class  I-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; and

                 (iv)     the  Senior  Principal  Distribution  Amount  for  loan  group  II  shall  be
     distributed as follows:

                      (A)   first,  to the Class R-II  Certificates,  until the  Certificate  Principal
              Balance thereof has been reduced to zero; and

                      (B) second,  to the Class II-A-1  Certificates,  until the Certificate  Principal
              Balance thereof has been reduced to zero.

         (b)      On any  distribution  date prior to the  occurrence of the Credit  Support  Depletion
Date that occurs  after the  reduction of the  aggregate  Certificate  Principal  Balance of the Senior
Certificates  of any  Certificate  Group to zero,  the  outstanding  Senior  Certificates  of the other
Certificate  Group will be entitled to receive 100% of the mortgagor  prepayments on the mortgage loans
in the loan group  related to the Senior  Certificates  that have been  reduced to zero.  Such  amounts
shall be treated as part of the related  Available  Distribution  Amount and distributed as part of the
related  Senior  Principal  Distribution  Amount in accordance  with the priorities set forth in clause
(a)(iii) or (a)(iv) above, as applicable,  in reduction of the Certificate  Principal Balances thereof.
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Notwithstanding  the  foregoing,  remaining  Senior  Certificates  will  not  be  entitled  to  receive
mortgagor  prepayments  on the mortgage  loans in the other loan group if the following two  conditions
are satisfied:  (1) the weighted  average of the Subordinate  Percentages for both loan groups for such
distribution  date,  weighted on the basis of the Stated  Principal  Balances of the mortgage  loans in
the  related  loan  group,  is at least two times  the  weighted  average  of the  initial  Subordinate
Percentages for both loan groups,  calculated on that basis and (2) the outstanding  principal  balance
of the  mortgage  loans in both  loan  groups  delinquent  60 days or more  averaged  over the last six
months,  as a percentage  of the aggregate  outstanding  Certificate  Principal  Balance of the Class M
Certificates and Class B Certificates, is less than 50%.

         On any  distribution  date prior to the Credit  Support  Depletion Date on which the aggregate
Certificate  Principal Balance of the Senior  Certificates of any Certificate Group is greater than the
aggregate  Stated  Principal  Balance of the  mortgage  loans in the related  loan group,  in each case
after giving effect to  distributions to be made on such  distribution  date, (1) 100% of the mortgagor
prepayments  allocable to the Class M Certificates and Class B Certificates  from the mortgage loans in
the  other  loan  group  will  be  distributed  to  such  undercollateralized  Senior  Certificates  in
accordance  with the  priorities  set forth in clause  (a)(iii) or (a)(iv)  above,  as  applicable,  in
reduction of the Certificate  Principal  Balances thereof,  until the aggregate  Certificate  Principal
Balance of such  certificates  equals the aggregate Stated  Principal  Balance of the mortgage loans in
the related  loan group and (2) an amount  equal to one  month's  interest at a rate of 6.50% per annum
on the  amount of such  difference  will be  distributed,  pro rata,  from the  Available  Distribution
Amount  for the  other  loan  group  otherwise  allocable  to the  Class  M  Certificates  and  Class B
Certificates,  based on such  amounts  otherwise  allocable  to the  Class M  Certificates  and Class B
Certificates,  as  follows:  first  to pay  any  unpaid  interest  on such  undercollateralized  Senior
Certificates and then to pay principal on those certificates in the manner described in (1) above.

         (c)      On or after the  occurrence of the Credit  Support  Depletion  Date,  all  priorities
relating to  distributions  as described in clauses (a) and (b) above  relating to principal  among the
Senior  Certificates  will be  disregarded.  Instead,  an  amount  equal  to the  Aggregate  Class  A-P
Principal  Distribution  Amount  will be  distributed  to the  Class  A-P  Certificates,  and  then the
applicable Senior Principal  Distribution  Amount will be distributed to the related outstanding Senior
Certificates,  other than the Class A-P  Certificates,  pro rata in  accordance  with their  respective
outstanding Certificate Principal Balances.

         (d)      After 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 and the related  Available  Distribution  Amount will be paid solely to the
holders of the Class A-P, Variable Strip,  Class M and Class B Certificates,  in each case as described
in this prospectus supplement.

Principal Distributions on the Class M Certificates

     Holders  of  each  class  of the  Class  M  Certificates  will  be  entitled  to  receive  on each
distribution  date, to the extent of the portion of the Available  Distribution  Amount for the related
loan group remaining after:

              o   the sum of the Senior Interest Distribution Amount, Class A-P Principal  Distribution
                  Amount and Senior Principal  Distribution  Amount, in each case, for such loan group,
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                  is distributed;

              o   reimbursement   is  made  to  the  master   servicer  for  some  Advances   remaining
                  unreimbursed  following  the final  liquidation  of the related  mortgage loan to the
                  extent described below under "Advances";

              o   the aggregate  amount of Accrued  Certificate  Interest and principal  required to be
                  distributed to any class of Class M Certificates  having a higher payment priority is
                  distributed; and

              o   the aggregate amount of Accrued  Certificate  Interest  required to be distributed to
                  that  class of Class M  Certificates  on that  distribution  date is  distributed,  a
                  distribution allocable to principal in the sum of the following:

              (i) the  product of (A) that class' pro rata share,  based on the  aggregate  Certificate
         Balance of all classes of Class M Certificates  and Class B Certificates  then outstanding and
         (B) the  aggregate  of the  following  amounts,  to the  extent  not  included  in the  Senior
         Principal Distribution Amount for the related loan group:

                  (1)      the  principal  portion of all  scheduled  monthly  payments on the mortgage
         loans in the related loan group,  other than the related  Discount  Fraction of the  principal
         portion of those  payments  with  respect  to a 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,  less the principal  portion of Debt Service  Reductions,  other than the
         related  Discount  Fraction  of the  principal  portion of the Debt  Service  Reductions  with
         respect to each Discount  Mortgage Loan in the related loan group,  which  together with other
         Bankruptcy Losses are in excess of the Bankruptcy Amount;

                  (2)      the principal  portion of all proceeds of the  repurchase of a mortgage loan
         in the  related  loan  group  or,  in the  case  of a  substitution,  amounts  representing  a
         principal  adjustment,  other than the related Discount  Fraction of the principal  portion of
         the proceeds with respect to a Discount  Mortgage Loan in the related loan group,  as required
         by the pooling and servicing agreement during the preceding calendar month; and

                  (3)      the  principal  portion  of all  other  unscheduled  collections,  including
         Subsequent  Recoveries,  received  with respect to the related loan group during the preceding
         calendar month,  other than full and partial  mortgagor  prepayments and any amounts  received
         in connection  with a Final  Disposition of a mortgage loan described in clause (ii) below, to
         the extent  applied as recoveries of principal,  other than the related  Discount  Fraction of
         the principal amount of those  unscheduled  collections,  with respect to a Discount  Mortgage
         Loan in the related loan group;

              (ii)that class' pro rata share, based on the Certificate  Principal Balance of each class
         of Class M Certificates  and Class B Certificates  then  outstanding,  of all amounts received
         in connection with the Final  Disposition of a mortgage loan in the related loan group,  other
         than the related Discount  Fraction of those amounts with respect to a Discount  Mortgage Loan
         in the related loan group,  (x) that  occurred  during the  preceding  calendar  month and (y)
         that did not  result  in any  Excess  Special  Hazard  Losses,  Excess  Fraud  Losses,  Excess
         Bankruptcy  Losses or Extraordinary  Losses,  to the extent applied as recoveries of principal
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         and to the extent not otherwise payable to the Senior Certificates;

              (iii)        with  respect to mortgage  loans in the related  loan group,  the portion of
         mortgagor   prepayments  in  full  made  by  the  respective  mortgagors  during  the  related
         Prepayment  Period and the portion of partial  mortgagor  prepayments  made by the  respective
         mortgagors  during the preceding  calendar  month,  other than the Discount  Fraction of those
         mortgagor  prepayments with respect to a Discount Mortgage Loan in that loan group,  allocable
         to that class of Class M Certificates as described in the third succeeding paragraph;

              (iv)if that class is the most  senior  class of  related  certificates  then  outstanding
         with a  Certificate  Principal  Balance  greater  than  zero,  an amount  equal to the  Excess
         Subordinate  Principal  Amount  allocated  to the related  loan  group,  as  described  in the
         definition of Excess Subordinate Principal Amount, if any; and

              (v) any amounts  allocable to principal  for any previous  distribution  date  calculated
         pursuant to clauses (i) through (iii) above that remain  undistributed  to the extent that any
         of those amounts are not  attributable  to Realized  Losses which were  allocated to any class
         of Class M Certificates with a lower payment priority or the Class B Certificates; minus

              (vi)the  Capitalization  Reimbursement  Amounts  for the  related  loan  group  for  such
         distribution  date,  other than the  related  Discount  Fraction of any portion of that amount
         related to each Discount  Mortgage  Loan in the related loan group,  multiplied by a fraction,
         the  numerator  of which  is the  principal  distribution  amount  for  such  class of Class M
         Certificates,  without giving effect to this clause (vi), 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,  payable from the Available  Distribution  Amount for the related loan
         group without giving effect to any reductions for the Capitalization Reimbursement Amount.

     References in this prospectus  supplement to "payment  priority" of the Class M Certificates refer
to a payment  priority  among  those  classes  of  certificates  as  follows:  first,  to the Class M-1
Certificates; second, to the Class M-2 Certificates; and third, to the Class M-3 Certificates.

     As to each class of Class M  Certificates,  on any  distribution  date,  any  Accrued  Certificate
Interest  thereon  remaining  unpaid from any previous  distribution  date will be distributable to the
extent of available funds.  Notwithstanding  the foregoing,  if the Certificate  Principal  Balances of
the Class B  Certificates  have been reduced to zero,  on any  distribution  date,  with respect to the
class of Class M  Certificates  outstanding  on that  distribution  date with a  Certificate  Principal
Balance  greater than zero with the lowest  payment  priority,  Accrued  Certificate  Interest  thereon
remaining unpaid from any previous  distribution date will not be distributable,  except in the limited
circumstances provided in the pooling and servicing agreement.

     All  mortgagor  prepayments  not  otherwise  distributable  to the  Senior  Certificates  will  be
allocated  on a pro rata  basis  among  the  class of Class M  Certificates  with the  highest  payment
priority then outstanding with a Certificate  Principal  Balance greater than zero and each other class
of Class M Certificates  and Class B Certificates  for which certain loss levels  established  for that
class in the pooling and  servicing  agreement  have not been  exceeded.  The related loss level on any
distribution  date  would  be  satisfied  as to any  Class  M-2,  Class  M-3 or  Class B  Certificates,
respectively,  only if the sum of the current  percentage  interests in the mortgage pool  evidenced by
that class and each class,  if any,  subordinate  thereto were at least equal to the sum of the initial
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percentage  interests in the mortgage pool evidenced by that class and each class, if any,  subordinate
thereto.

     As  stated  above  under  "—Principal  Distributions  on the  Senior  Certificates,"  each  Senior
Accelerated  Distribution  Percentage will be 100% during the first five years after the issuance date,
unless the  Certificate  Principal  Balances of the related Senior  Certificates,  other than the Class
A-P  Certificates,  are reduced to zero before the end of that five-year  period,  and will  thereafter
equal 100%  whenever the related  Senior  Percentage  exceeds the initial  related  Senior  Percentage.
Furthermore,  as  described  in  this  prospectus  supplement,  each  Senior  Accelerated  Distribution
Percentage  will exceed the related Senior  Percentage  during the sixth through ninth years  following
the issuance date, and scheduled reductions to each Senior Accelerated  Distribution  Percentage may be
postponed  due to the loss and  delinquency  experience  of the  mortgage  loans  in the  related  loan
group.  Accordingly,  the Class M Certificates  will not be entitled to any mortgagor  prepayments  for
at least the first five years after the issuance date,  unless the  Certificate  Principal  Balances of
the related  Senior  Certificates  (other than the Class A-P  Certificates)  have been  reduced to zero
before  the end of such  period  and the  mortgagor  prepayments  from the  related  loan group are not
payable to the  holders of the Senior  Certificates  relating to the other loan group as  described  in
the first paragraph of clause (b) under  "—Principal  Distributions on the Senior  Certificates"  above
and  may  receive  no  mortgagor  prepayments  or  a  disproportionately  small  portion  of  mortgagor
prepayments  during certain periods after this five year period.  See "—Principal  Distributions on the
Senior Certificates" in this prospectus supplement.

Allocation of Losses; Subordination

     The  subordination  provided to the Senior  Certificates  by the Class B Certificates  and Class M
Certificates  and the  subordination  provided  to each  class of Class M  Certificates  by the Class B
Certificates  and by any class of Class M Certificates  subordinate  thereto will cover Realized Losses
on the mortgage loans that are Defaulted Mortgage Losses,  Fraud Losses,  Bankruptcy Losses and Special
Hazard Losses.  Any Realized  Losses which are not Excess  Special Hazard Losses,  Excess Fraud Losses,
Excess Bankruptcy Losses or Extraordinary Losses will be allocated as follows:

              o   first, to the Class B Certificates;

              o   second, to the Class M-3 Certificates;

              o   third, to the Class M-2 Certificates; and

              o   fourth, to the Class M-1 Certificates;

in each case until the Certificate  Principal  Balance of that class of  certificates  has been reduced
to zero;  and  thereafter,  if any  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 the Realized  Losses on Discount  Mortgage Loans and the entire amount of
Realized  Losses on Non-Discount  Mortgage Loans,  will be allocated on a pro rata basis to the (i) the
Group I Senior  Certificates  and, in the case of the interest portion of such Realized Loss,  Variable
Strip Certificates,  in case of such Realized Losses on group I loans;  provided,  however,  that up to
$1,012,000 of such losses otherwise  allocable to the Class I-A-3  Certificates and up to $2,544,000 of
such  losses  otherwise  allocable  to the Class I-A-4  Certificates  will be  allocated  to the Senior
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Support  Certificates  until the Certificate  Principal Balance of the Senior Support  Certificates has
been reduced to zero; and (ii) Group II Senior  Certificates  and, in the case of the interest  portion
of such Realized  Losses,  Variable  Strip  Certificates,  in case of such Realized  Losses on group II
loans.  Investors in the Senior  Certificates should be aware that because the Class M Certificates and
Class B Certificates  represent  interests in both loan groups,  the Certificate  Principal  Balance of
the  Class M  Certificates  and  Class B  Certificates  could  be  reduced  to  zero as a  result  of a
disproportionate  amount of  Realized  Losses on the  mortgage  loans in the  non-related  loan  group.
Therefore,  although  Realized  Losses on the mortgage loans in one loan group may only be allocated to
the related Senior  Certificates,  the allocation to the Class M Certificates  and Class B Certificates
of  Realized  Losses on the  mortgage  loans in the other  loan group  will  reduce  the  subordination
provided to the Senior  Certificates by the Class M Certificates  and Class B Certificates and increase
the likelihood that Realized Losses may be allocated to any class of Senior Certificates.

     Any allocation of a Realized Loss, other than a Debt Service  Reduction,  to a certificate will be
made by reducing:

              o   its  Certificate  Principal  Balance,  in the case of the  principal  portion  of the
                  Realized  Loss, in each case until the  Certificate  Principal  Balance of that class
                  has been  reduced to zero,  provided  that no reduction  shall  reduce the  aggregate
                  Certificate  Principal  Balance  of  the  certificates  below  the  aggregate  Stated
                  Principal Balance of the mortgage loans; and

              o   the Accrued Certificate Interest thereon, in the case of the interest portion of the
                  Realized Loss, by the amount so allocated as of the distribution date occurring in
                  the month following the calendar month in which the Realized Loss was incurred.

In addition,  any allocation of a Realized Loss to a Class M Certificate  may also be made by operation
of the payment priority to the Senior  Certificates  described under  "—Principal  Distributions on the
Senior Certificates" and any class of Class M Certificates with a higher payment priority.

     As used in this prospectus supplement,  subordination refers to the provisions discussed above for
the  sequential  allocation of Realized  Losses among the various  classes,  as well as all  provisions
effecting  those  allocations  including the priorities for  distribution  of cash flows in the amounts
described in this prospectus supplement.

     In instances in which a mortgage loan is in default or if default is reasonably  foreseeable,  and
if determined by the master servicer to be in the best interest of the  certificateholders,  the master
servicer  or  subservicer  may  permit  servicing  modifications  of  the  mortgage  loan  rather  than
proceeding  with  foreclosure,  as  described  under  "Description  of the  Certificates—Servicing  and
Administration  of  Mortgage  Collateral"  in the  prospectus.  However the master  servicer's  and the
subservicer's  ability  to  perform  servicing  modifications  will be  subject  to  some  limitations,
including  but  not  limited  to  the  following.  Advances  and  other  amounts  may be  added  to the
outstanding  principal  balance of a mortgage  loan only once during the life of a mortgage  loan.  Any
amounts  added to the  principal  balance of the mortgage  loan,  or  capitalized  amounts added to the
mortgage  loan,  will be required to be fully  amortized  over the remaining term of the mortgage loan.
All  capitalizations  are to be implemented in accordance with Residential  Funding's program guide and
may be  implemented  only by  subservicers  that have been  approved  by the master  servicer  for that
purpose.  The final  maturity  of any  mortgage  loan shall not be extended  beyond the  assumed  final
distribution  date. No servicing  modification  with respect to a mortgage loan will have the effect of
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reducing the mortgage rate below  one-half of the mortgage  rate as in effect on the cut-off date,  but
not less than the  servicing  fee  rate.  Further,  the  aggregate  current  principal  balance  of all
mortgage  loans  subject  to  modifications  can be no more than  five  percent  (5%) of the  aggregate
principal  balance of the mortgage  loans as of the cut-off date, but this limit may increase from time
to time with the consent of the rating agencies.

     Any  Advances  made on any  mortgage  loan  will be  reduced  to  reflect  any  related  servicing
modifications  previously  made.  The mortgage  rate and Net Mortgage Rate as to any mortgage loan will
be deemed not reduced by any servicing  modification,  so that the  calculation of Accrued  Certificate
Interest payable on the offered certificates will not be affected by the servicing modification.

     Allocations  of the  principal  portion  of Debt  Service  Reductions  to each  class  of  Class M
Certificates  and Class B Certificates  will result from the priority of distributions of the Available
Distribution  Amounts as described in this prospectus  supplement,  which  distributions  shall be made
first to the Senior  Certificates,  second to the Class M  Certificates  in the order of their  payment
priority and third to the Class B  Certificates.  An allocation  of the interest  portion of a Realized
Loss as well as the  principal  portion  of Debt  Service  Reductions  will  not  reduce  the  level of
subordination,  as that term is  defined  in this  prospectus  supplement,  until an amount in  respect
thereof   has  been   actually   disbursed   to  the   Senior   Certificateholders   or  the   Class  M
Certificateholders, as applicable.

     The holders of the offered  certificates  will not be entitled  to any  additional  payments  with
respect to  Realized  Losses  from  amounts  otherwise  distributable  on any  classes of  certificates
subordinate  thereto,  except in limited  circumstances in respect of any Excess Subordinate  Principal
Amount,  or in the case of Class A-P Collection  Shortfalls,  to the extent of related  Eligible Funds.
Accordingly,  the  subordination  provided  to the  Senior  Certificates,  other  than  the  Class  A-P
Certificates,  by the Class M  Certificates  and Class B Certificates  with respect to Realized  Losses
allocated  on any  distribution  date will be effected  primarily  by  increasing  the  related  Senior
Percentage,  or the portion of the  related  pro rata share of future  distributions  of  principal  to
which the Class M  Certificates  are entitled of the  remaining  mortgage  loans.  Because the Discount
Fraction  of each  Discount  Mortgage  Loan will not  change  over time,  the  protection  from  losses
provided  to the Class  A-P  Certificates  by the Class M  Certificates  and  Class B  Certificates  is
limited  to the prior  right of the Class A-P  Certificates  to  receive  distributions  in  respect of
principal as described in this prospectus  supplement.  Furthermore,  principal  losses on the mortgage
loans that are not covered by  subordination  will be allocated to the Class A-P  Certificates  only to
the extent  they  occur on a Discount  Mortgage  Loan and only to the  extent of the  related  Discount
Fraction of those  losses.  The  allocation  of  principal  losses on the Discount  Mortgage  Loans may
result in those  losses  being  allocated in an amount that is greater or less than would have been the
case had those losses been allocated in proportion to the  Certificate  Principal  Balance of the Class
A-P  Certificates.  Thus, the Senior  Certificates,  other than the Class A-P  Certificates,  will bear
the entire  amount of losses on mortgage  loans in the related loan group that are not allocated to the
Class M  Certificates  and Class B  Certificates,  other  than the  amount  allocable  to the Class A-P
Certificates,  which  losses  will be  allocated  among the (i) Class  I-A  Certificates  and Class R-I
Certificates  in the  case  of a  Realized  Loss on a  mortgage  loan  in  group  I,  (ii)  Class  II-A
Certificates  and Class R-II  Certificates,  in the case of a Realized  Loss on a mortgage loan in loan
group II, and (iii)  Variable  Strip  Certificates,  in the case of the interest  portion of a Realized
Loss  on a  mortgage  loan  in  either  loan  group,  on a pro  rata  basis  with  the  related  Senior
Certificates, as described in this prospectus supplement.
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     Because  the  Class  A-P  Certificates  are  entitled  to  receive  in  connection  with the Final
Disposition  of a Discount  Mortgage  Loan,  on any  distribution  date,  an amount equal to all unpaid
Class A-P Collection  Shortfalls to the extent of Eligible Funds on that distribution date,  shortfalls
in  distributions  of  principal  on  any  class  of  Class  M  Certificates  could  occur  under  some
circumstances,  even if that class is not the most subordinate  class of certificates  then outstanding
with a Certificate Principal Balance greater than zero.

     Any Excess Special Hazard Losses,  Excess Fraud Losses,  Excess Bankruptcy  Losses,  Extraordinary
Losses or other  losses of a type not  covered by  subordination  on  Discount  Mortgage  Loans will be
allocated to the Class A-P  Certificates in an amount equal to their related  Discount  Fraction of the
principal  portion of such losses.  The Class I-A Percentage or Class II-A  Percentage,  as applicable,
of the remainder of the principal  portion of such losses on Discount  Mortgage Loans and the Class I-A
Percentage or Class II-A Percentage,  as applicable,  of the entire amount of the principal  portion of
such losses on  Non-Discount  Mortgage Loans will be allocated to (i) in the case of a Realized Loss on
a group I loan, the Class I-A  Certificates and Class R-I  Certificates,  on a pro rata basis; and (ii)
in the case of a  Realized  Loss on a group  II loan,  the  Class  II-A  Certificates  and  Class  R-II
Certificates,  on a pro rata basis.  The remainder of the principal  portion of such losses on Discount
Mortgage  Loans and  Non-Discount  Mortgage  Loans will be  allocated to the Class M  Certificates  and
Class B  Certificates  on a pro rata basis.  The  interest  portion of such losses will be allocated to
all of the certificates on a pro rata basis based on the Accrued  Certificate  Interest thereon payable
from the related loan group in respect of the related distribution date.

     An allocation  of a Realized Loss on a "pro rata basis" among two or more classes of  certificates
means an  allocation  to each of those  classes of  certificates  on the basis of its then  outstanding
Certificate  Principal  Balance prior to giving effect to distributions to be made on that distribution
date in the  case of an  allocation  of the  principal  portion  of a  Realized  Loss,  or based on the
Accrued  Certificate  Interest  thereon  payable  from the  related  loan  group,  in  respect  of that
distribution  date in the case of an allocation of the interest  portion of a Realized  Loss;  provided
that in determining the Certificate  Principal  Balance of the Accrual  Certificates for the purpose of
allocating any portion of a Realized Loss to those certificates,  the Certificate  Principal Balance of
those certificates shall be deemed to be the lesser of:

     o   the original Certificate Principal Balance of those certificates; and

     o   the  Certificate   Principal  Balance  of  those   certificates  prior  to  giving  effect  to
         distributions to be made on that distribution date.

     In order to maximize the likelihood of distribution  in full of the Senior  Interest  Distribution
Amount,  Class A-P Principal  Distribution  Amount and Senior Principal  Distribution  Amount,  in each
case for each loan group on each distribution date,  holders of the related Senior  Certificates have a
right to  distributions  of the related  Available  Distribution  Amount that is prior to the rights of
the holders of the Class M Certificates  and Class B Certificates,  to the extent  necessary to satisfy
the Senior Interest  Distribution Amount, Class A-P Principal  Distribution Amount and Senior Principal
Distribution  Amount,  in each case,  with  respect to the each loan group.  Similarly,  holders of the
Class M Certificates have a right to distributions of the Available  Distribution  Amounts prior to the
rights of holders of the Class B Certificates  and holders of any class of Class M Certificates  with a
lower payment priority.

     The application of the related Senior  Accelerated  Distribution  Percentage,  when it exceeds the
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related  Senior  Percentage,  to  determine  the  related  Senior  Principal  Distribution  Amount will
accelerate the amortization of the Senior Certificates,  other than the Class A-P Certificates,  in the
aggregate  relative  to  the  actual  amortization  of  the  related  mortgage  loans.  The  Class  A-P
Certificates  will not receive more than the Discount  Fraction of any unscheduled  payment relating to
a Discount  Mortgage  Loan. To the extent that the Senior  Certificates  in the  aggregate,  other than
the Class A-P  Certificates,  are amortized  faster than the mortgage  loans in their  respective  loan
groups,  in the absence of offsetting  Realized Losses  allocated to the Class M Certificates and Class
B  Certificates,  the  percentage  interest  evidenced by the Senior  Certificates  in the related loan
group will be decreased,  with a  corresponding  increase in the interest in the trust evidenced by the
Class M  Certificates  and Class B  Certificates,  thereby  increasing,  relative  to their  respective
Certificate  Principal  Balances,  the  subordination  afforded the Senior  Certificates by the Class M
Certificates  and Class B Certificates  collectively.  In addition,  if losses on the mortgage loans in
a loan group  exceed  the  amounts  described  in the  definition  of Senior  Accelerated  Distribution
Percentage or the  conditions  described in clause (c) under  "—Principal  Distributions  on the Senior
Certificates"  occur, a greater  percentage of full and partial mortgagor  prepayments may be allocated
to the  Senior  Certificates  in the  aggregate,  other  than the Class A-P  Certificates,  than  would
otherwise be the case,  thereby  accelerating the amortization of the Senior  Certificates  relative to
the Class M Certificates and Class B Certificates.

     The priority of payments,  including  principal  prepayments,  among the Class M Certificates,  as
described in this  prospectus  supplement,  also has the effect during some periods,  in the absence of
losses,  of decreasing the percentage  interest  evidenced by any class of Class M Certificates  with a
higher payment  priority,  thereby  increasing,  relative to its  Certificate  Principal  Balance,  the
subordination  afforded to that class of the Class M Certificates  by the Class B Certificates  and any
class of Class M Certificates with a lower payment priority.

     As of any date of determination  following the cut-off date, the Special Hazard Amount shall equal
$7,515,057  less the sum of any amounts  allocated  through  subordination  relating to Special  Hazard
Losses.  In  addition,  the  Special  Hazard  Amount  will be further  reduced  from time to time to an
amount,  if lower,  that is not less  than 1% of the  outstanding  principal  balance  of the  mortgage
loans.  The Special  Hazard Amount was equal to  $6,351,610.  after giving effect to  distributions  on
the January 25, 2008 distribution date.

     The Fraud  Loss  Amount was equal to  $12,670,284  after  giving  effect to  distributions  on the
January 25, 2008  distribution  date.  The Fraud Loss Amount shall be reduced over the first five years
after the issuance date in  accordance  with the terms of the pooling and  servicing  agreement.  After
the first five years after the issuance date, the Fraud Loss Amount will be zero.

     The Bankruptcy  Amount was equal to $249,276 after giving effect to  distributions  on the January
25, 2008  distribution  date. As of any date of  determination,  the  Bankruptcy  Amount will equal the
excess,  if any, of (1) the lesser of (a) the  Bankruptcy  Amount as of the business day next preceding
the most recent  anniversary  of the cut-off date and (b) an amount  calculated  under the terms of the
pooling and  servicing  agreement,  which  amount as  calculated  will  provide for a reduction  in the
Bankruptcy  Amount,  over (2) the aggregate amount of Bankruptcy Losses allocated solely to the Class M
Certificates or Class B Certificates through subordination since that anniversary.

     Notwithstanding the foregoing,  the provisions relating to subordination will not be applicable in
connection  with a Bankruptcy  Loss so long as the master  servicer has notified the trustee in writing
that:
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              o   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

              o   either:

                  o   the  related  mortgage  loan  is not in  default  with  regard  to  payments  due
                      thereunder; or

                  o   delinquent  payments of principal  and interest  under the related  mortgage loan
                      and any  premiums on any  applicable  standard  hazard  insurance  policy and any
                      related  escrow  payments  relating to that mortgage loan are being advanced on a
                      current basis by the master servicer or a subservicer.

     The Special Hazard Amount, Fraud Loss Amount and Bankruptcy Amount may be further reduced as
described in the prospectus under "Subordination."

Advances

     Prior to each  distribution  date,  the master  servicer is required to make  Advances of payments
which were due on the  mortgage  loans on the Due Date in the  related  Due Period and not  received on
the business day next preceding the related determination date.

     These  Advances are required to be made only to the extent they are deemed by the master  servicer
to be recoverable from related late collections,  Insurance Proceeds,  Liquidation  Proceeds or amounts
otherwise  payable to the holders of the Class B Certificates or Class M  Certificates.  Recoverability
is determined in the context of existing outstanding  arrearages,  the current  loan-to-value ratio and
an  assessment  of the fair  market  value of the  related  mortgaged  property.  The purpose of making
these Advances is to maintain a regular cash flow to the  certificateholders,  rather than to guarantee
or insure against  losses.  The master  servicer will not be required to make any Advances with respect
to  reductions  in the  amount of the  monthly  payments  on the  mortgage  loans  due to Debt  Service
Reductions or the  application  of the Relief Act or similar  legislation or  regulations.  Any failure
by the master  servicer to make an Advance as required  under the pooling and servicing  agreement will
constitute an event of default  thereunder,  in which case the trustee,  as successor  master servicer,
will be  obligated  to make any  Advance,  in  accordance  with the terms of the pooling and  servicing
agreement.

     All Advances will be  reimbursable  to the master  servicer on a first  priority basis from either
(a) late collections,  Insurance  Proceeds and Liquidation  Proceeds from the mortgage loan as to which
such  unreimbursed  Advance was made or (b) as to any Advance that remains  unreimbursed in whole or in
part  following  the final  liquidation  of the  related  mortgage  loan,  from any  amounts  otherwise
distributable on any of the Class B Certificates or Class M Certificates;  provided,  however, that any
Advances that were made with respect to  delinquencies  which  ultimately  were determined to be Excess
Special  Hazard Losses,  Excess Fraud Losses,  Excess  Bankruptcy  Losses or  Extraordinary  Losses are
reimbursable  to the master servicer out of any funds in the Custodial  Account prior to  distributions
on any of the  certificates  and the amount of those  losses will be  allocated  as  described  in this
prospectus supplement.

     The effect of these  provisions on any class of the Class M Certificates  is that, with respect to
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any Advance which remains  unreimbursed  following the final  liquidation of the related mortgage loan,
the entire  amount of the  reimbursement  for that  Advance  will be borne  first by the holders of the
Class B  Certificates  or any class of Class M  Certificates  having a lower  payment  priority  to the
extent that the  reimbursement  is covered by amounts  otherwise  distributable  to those classes,  and
then by the holders of that class of Class M  Certificates,  except as provided above, to the extent of
the amounts  otherwise  distributable to them. In addition,  if the Certificate  Principal  Balances of
the Class M Certificates  and Class B Certificates  have been reduced to zero, any Advances  previously
made which are deemed by the master  servicer  to be  nonrecoverable  from  related  late  collections,
Insurance  Proceeds and Liquidation  Proceeds may be reimbursed to the master servicer out of any funds
in the  Custodial  Account in respect of the related  loan group prior to  distributions  on the Senior
Certificates.

     The pooling and servicing  agreement  provides that the master  servicer may enter into a facility
with any person which provides that such person,  or the advancing  person,  may directly or indirectly
fund Advances  and/or  Servicing  Advances,  although no such facility will reduce or otherwise  affect
the master  servicer's  obligation to fund these Advances and/or Servicing  Advances.  No facility will
require the consent of the  certificateholders  or the trustee.  Any Advances and/or Servicing Advances
made by an advancing  person would be  reimbursed  to the  advancing  person under the same  provisions
pursuant to which  reimbursement  would be made to the master servicer if those advances were funded by
the  master  servicer,  but on a  priority  basis in favor of the  advancing  person as  opposed to the
master  servicer or any  successor  master  servicer,  and without being subject to any right of offset
that the trustee or the trust might have against the master servicer or any successor master servicer.

                              Certain Yield and Prepayment Considerations

General

     The yield to  maturity on each class of offered  certificates  will be  primarily  affected by the
following factors:

     o   the rate and timing of  principal  payments on the  mortgage  loans in the related loan group,
         including  prepayments,  defaults  and  liquidations,  and  repurchases  due  to  breaches  of
         representations or warranties;

     o   the allocation of principal payments among the various classes of certificates;

     o   realized losses and interest shortfalls on the mortgage loans in the related loan group;

     o   the pass-through rate on the offered certificates; and

     o   the purchase price paid for the offered certificates.

     For  additional  considerations  relating  to the yields on the offered  certificates,  see "Yield
Considerations" and "Maturity and Prepayment Considerations" in the prospectus.

Prepayment Considerations

     The yields to maturity and the aggregate amount of  distributions on the Class I-A-2  Certificates
will be affected by the rate and timing of principal  payments on the  mortgage  loans in loan group I.
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The yields may be adversely  affected by a higher or lower than anticipated rate of principal  payments
on the  mortgage  loans in loan group I. The rate of principal  payments on the mortgage  loans will in
turn be  affected  by the  amortization  schedules  of the  mortgage  loans,  the  rate and  timing  of
mortgagor  prepayments  on the mortgage loans by the  mortgagors,  liquidations  of defaulted  mortgage
loans and purchases of mortgage loans due to breaches of some representations and warranties.

     The timing of changes in the rate of  prepayments,  liquidations  and  purchases  of the  mortgage
loans in the  related  loan  group  may  significantly  affect  the yield to an  investor,  even if the
average  rate  of  principal   payments   experienced  over  time  is  consistent  with  an  investor's
expectation.  In addition,  the rate of  prepayments  of the mortgage loans and the yields to investors
on the related  certificates  may be affected by  refinancing  programs,  which may include  general or
targeted   solicitations,   as  described  under  "Maturity  and  Prepayment   Considerations"  in  the
prospectus.  Since the rate and timing of  principal  payments  on the  mortgage  loans will  depend on
future  events and on a variety of factors,  as  described  in this  prospectus  supplement  and in the
prospectus  under "Yield  Considerations"  and "Maturity and Prepayment  Considerations",  no assurance
can be given as to the rate or the  timing of  principal  payments  on the  offered  certificates.  The
yields to maturity and rate and timing of principal  payments on the Senior  Certificates  will only be
affected by the rate and timing of payments on the  mortgage  loans in the related  loan group,  except
under the limited circumstances described in this prospectus supplement.

     The group I loans may be prepaid by the  mortgagors at any time without  payment of any prepayment
fee or  penalty.  Approximately  83.7%  of the  group  II loans  and  approximately  4.6% of all of the
mortgage  loans,  respectively,  by  aggregate  principal  balance  provide for payment of a prepayment
charge,  which may have a substantial  effect on the rate of prepayment of those  mortgage  loans.  See
"Description of the Mortgage Pool—Mortgage Pool Characteristics" in this prospectus supplement.

     Some state laws  restrict the  imposition  of  prepayment  charges  even when the  mortgage  loans
expressly  provide for the  collection of those  charges.  It is possible that  prepayment  charges and
late fees may not be collected  even on mortgage  loans that  provide for the payment of these  charges
In any case,  these amounts will not be available for  distribution  on the offered  certificates.  See
"Certain  Legal  Aspects  of  Mortgage  Loans  and   Contracts—Default   Interest  and  Limitations  on
Prepayments"  in the prospectus.

     Prepayments,  liquidations  and purchases of the mortgage  loans will result in  distributions  to
holders of the related  certificates,  other than the Interest Only Certificates,  of principal amounts
which  would  otherwise  be  distributed  over the  remaining  terms  of the  mortgage  loans.  Factors
affecting  prepayment,  including  defaults and  liquidations,  of mortgage  loans  include  changes in
mortgagors'  housing  needs,  job  transfers,  unemployment,  mortgagors'  net equity in the  mortgaged
properties,  changes  in the  value  of the  mortgaged  properties,  mortgage  market  interest  rates,
solicitations and servicing  decisions.  In addition,  if prevailing  mortgage rates fell significantly
below the mortgage  rates on the  mortgage  loans,  the rate of  prepayments,  including  refinancings,
would be expected to increase.  Conversely,  if prevailing  mortgage rates rose significantly above the
mortgage rates on the mortgage  loans,  the rate of prepayments on the mortgage loans would be expected
to decrease.

     The rate of  defaults  on the  mortgage  loans will also  affect the rate and timing of  principal
payments on the  mortgage  loans.  In general,  defaults on mortgage  loans are  expected to occur with
greater  frequency  in their  early  years.  As a  result  of the  program  criteria  and  underwriting
standards  applicable to the mortgage  loans,  the mortgage loans may experience  rates of delinquency,
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foreclosure,  bankruptcy  and loss that are  higher  than  those  experienced  by  mortgage  loans that
satisfy the standards applied by Fannie Mae and Freddie Mac first mortgage loan purchase  programs,  or
by Residential  Funding for the purpose of acquiring mortgage loans to collateralize  securities issued
by  Residential  Funding  Mortgage  Securities  I, Inc.  For  example,  the rate of default on mortgage
loans that are  secured by  non-owner  occupied  properties,  mortgage  loans made to  borrowers  whose
income is not  required  to be  provided  or  verified,  mortgage  loans  made to  borrowers  with high
debt-to-income  ratios,  and mortgage loans with high LTV ratios, may be higher than for other types of
mortgage loans.  See  "Description  of the Mortgage  Pool—The  Program" in this prospectus  supplement.
Furthermore,  the rate and timing of prepayments,  defaults and liquidations on the mortgage loans will
be  affected  by the  general  economic  condition  of the region of the  country in which the  related
mortgaged  properties are located.  The risk of  delinquencies  and loss is greater and prepayments are
less likely in regions  where a weak or  deteriorating  economy  exists,  as may be evidenced by, among
other  factors,  increasing  unemployment  or falling  property  values.  See "Maturity and  Prepayment
Considerations" in the prospectus.

     Most of the mortgage  loans contain  due-on-sale  clauses.  The terms of the pooling and servicing
agreement  generally  require the master  servicer or any  subservicer,  as the case may be, to enforce
any due-on-sale  clause to the extent it has knowledge of the conveyance or the proposed  conveyance of
the  underlying  mortgaged  property and to the extent  permitted by  applicable  law,  except that any
enforcement  action that would  impair or threaten to impair any recovery  under any related  insurance
policy will not be required or permitted.

Allocation of Principal Payments

     The yields to  maturity  on the  certificates  will be affected  by the  allocation  of  principal
payments  among  the  certificates.  As  described  under  "Description  of the  Certificates—Principal
Distributions on the Senior  Certificates"  and "—Principal  Distributions on the Class M Certificates"
in this prospectus  supplement,  during specified periods all or a disproportionately  large percentage
of principal  prepayments on the mortgage loans will be allocated among the Senior Certificates,  other
than the  Interest  Only  Certificates  and Class A-P  Certificates,  and during  specified  periods no
principal  prepayments or, relative to the related pro rata share, a  disproportionately  small portion
of  principal  prepayments  on the  mortgage  loans  will be  distributed  to  each  class  of  Class M
Certificates.  In addition to the foregoing,  if on any distribution  date, the loss level  established
for the  Class  M-2  Certificates  or  Class  M-3  Certificates  is  exceeded  and a class  of  Class M
Certificates  having a  higher  payment  priority  is then  outstanding  with a  Certificate  Principal
Balance greater than zero, the Class M-2  Certificates or Class M-3  Certificates,  as the case may be,
will not receive distributions relating to principal prepayments on that distribution date.

Mortgage Loans with Interest Only Periods

     Approximately  0.5% and 0.1% of the group II loans and all of the  mortgage  loans,  respectively,
have  an  interest  only  period  for  the  first  five  years   following  the  date  of  origination,
approximately  41.3%,  68.2% and 42.8% of the group I loans, the group II loans and all of the mortgage
loans,  respectively,  have an  interest  only  period  for the first ten years  following  the date of
origination,  and  approximately  0.1% and 0.1% of the  group I loans  and all of the  mortgage  loans,
respectively,  have an  interest  only  period  for the  first  fifteen  years  following  the  date of
origination.  During  these  periods,  the payment  made by the related  borrower  will be less than it
would be if the mortgage  loan  amortized.  In addition,  the mortgage loan balance will not be reduced
by the principal  portion of scheduled  monthly payments during this period.  As a result, no principal
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payments  will be made to the related  certificates  from these  mortgage  loans during their  interest
only period except in the case of a prepayment.

     After the initial  interest only period,  the scheduled  monthly  payment on these  mortgage loans
will increase,  which may result in increased  delinquencies by the related borrowers,  particularly if
interest  rates have  increased  and the borrower is unable to  refinance.  In addition,  losses may be
greater  on these  mortgage  loans as a result of the  mortgage  loan not  amortizing  during the early
years of these mortgage  loans.  Although the amount of principal  included in each  scheduled  monthly
payment  for a  traditional  mortgage  loan is  relatively  small  during the first few years after the
origination of a mortgage loan, in the aggregate the amount can be significant.

     Mortgage  loans  with  an  initial  interest  only  period  are  relatively  new in  the  mortgage
marketplace.  The  performance  of these mortgage  loans may be  significantly  different than mortgage
loans that fully  amortize.  In particular,  there may be a higher  expectation  by these  borrowers of
refinancing  their mortgage loans with a new mortgage loan, in particular one with an initial  interest
only  period,  which may result in higher  prepayment  speeds  than  would  otherwise  be the case.  In
addition,  the failure to build equity in the related  mortgaged  property by the related mortgagor may
affect the delinquency and prepayment experience of these mortgage loans.

     Sequentially Paying Certificates:  The Group I Senior Certificates,  other than the Principal Only
Certificates and Interest Only Certificates,  are entitled to receive  distributions in accordance with
various   priorities   for  payment  of  principal  as   described  in  this   prospectus   supplement.
Distributions  of  principal on classes  having an earlier  priority of payment will be affected by the
rates of  prepayment  of the  mortgage  loans  early in the life of the  mortgage  pool.  The timing of
commencement of principal  distributions  and the weighted  average lives of certificates  with a later
priority of payment will be affected by the rates of prepayment  of the mortgage  loans both before and
after the  commencement of principal  distributions  on those classes.  Holders of any class of Group I
Senior  Certificates  with a longer  weighted  average life bear a greater risk of loss than holders of
Group I Senior  Certificates  with a shorter  weighted  average life because the Certificate  Principal
Balances  of the Class M  Certificates  and Class B  Certificates  could be reduced to zero  before the
Senior Certificates are retired.

     Accretion  Directed  Certificates  and  Accrual  Certificates:   On  or  prior  to  the  Accretion
Termination Date, the Accretion Directed  Certificates will receive as monthly principal  distributions
the  Accrual  Distribution  Amount.  Prior  to the  Accretion  Termination  Date,  interest  shortfalls
allocated  to the  Accrual  Certificates  will  reduce the amount  added to the  Certificate  Principal
Balance  of the  Accrual  Certificates  and will  result in a  corresponding  reduction  of the  amount
available  for   distributions   relating  to  principal  on  the  Accretion   Directed   Certificates.
Furthermore,  because these interest  shortfalls  will result in the Certificate  Principal  Balance of
the  Accrual  Certificates  being less than it would  otherwise  be, the amount of  interest  that will
accrue in the future on the  Accrual  Certificates  and be  available  for  distributions  relating  to
principal on the Accretion  Directed  Certificates will be reduced.  Accordingly,  the weighted average
lives of the Accretion Directed Certificates would be extended.

     In addition,  investors in the Accrual Certificates and the Accretion Directed Certificates should
be aware that the Accretion  Termination Date may be later, or earlier,  than otherwise  assumed.  As a
result, the Accretion Termination Date could be different from that assumed at the time of purchase.

     Because the Accrual  Certificates are not entitled to receive any  distributions of interest until
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the occurrence of the Accretion  Termination Date, those  certificates  will likely experience  greater
price and yield volatility than would mortgage  pass-through  certificates  that are otherwise  similar
but which are entitled to current  distributions  of interest.  Investors  should consider whether this
volatility is suitable to their investment needs.

     Lockout  Certificates:  Investors  in the Lockout  Certificates  should be aware that,  unless the
Credit Support  Depletion Date has occurred,  the Lockout  Certificates are not expected to receive any
distributions  of principal prior to the  distribution  date occurring in September 2011, and until the
distribution  date  occurring in  September  2015 will receive a  disproportionately  small  portion of
principal  payments,  unless the  Certificate  Principal  Balances of the Group I Senior  Certificates,
other  than the  Lockout  Certificates,  and the Class A-P  Certificates  have  been  reduced  to zero.
Consequently,  the  weighted  average  lives of the  Lockout  Certificates  will be longer  than  would
otherwise  be the case.  The  effect on the  market  value of the  Lockout  Certificates  of changes in
market  interest rates or market yields for similar  securities  will be greater than for other classes
of Senior Certificates entitled to earlier principal distributions.

     Certificates with Subordination  Features:  After the Certificate  Principal Balances of the Class
B  Certificates  have been reduced to zero,  the yield to maturity on the class of Class M Certificates
with a  Certificate  Principal  Balance  greater  than zero with the lowest  payment  priority  will be
extremely  sensitive to losses on the mortgage  loans and the timing of those losses because the entire
amount  of  losses  that are  covered  by  subordination  will be  allocated  to that  class of Class M
Certificates.  See "—Class M-2  Certificate  and Class M-3  Certificate  Yield  Considerations"  below.
After the Credit  Support  Depletion  Date,  the yield to maturity of the Senior  Support  Certificates
will be  extremely  sensitive  to losses on the group I loans,  and the timing  thereof,  because up to
$1,012,000  of those losses that would  otherwise be allocable to the Class I-A-3  Certificates  and up
to $2,544,000 of those losses that would otherwise  allocable to the Class I-A-4  Certificates  will be
allocated to the Senior Support  Certificates.  Furthermore,  because principal  distributions are paid
to some  classes of Senior  Certificates  and Class M  Certificates  before other  classes,  holders of
classes  having a later  priority  of payment  bear a greater  risk of losses  than  holders of classes
having an earlier priority for distribution of principal.

Realized Losses and Interest Shortfalls

     The yields to maturity and the aggregate amount of distributions on the offered  certificates will
be affected by the timing of mortgagor  defaults  resulting in Realized Losses.  The timing of Realized
Losses on the mortgage loans and the allocation of Realized  Losses to the offered  certificates  could
significantly  affect the yield to an investor  in the  offered  certificates.  In  addition,  Realized
Losses on the  mortgage  loans may affect the market value of the offered  certificates,  even if these
losses are not allocated to the offered certificates.

     After the Certificate  Principal  Balances of the Class B Certificates  have been reduced to zero,
the yield to  maturity  on the  class of Class M  Certificates  with a  Certificate  Principal  Balance
greater  than zero with the  lowest  payment  priority  will be  extremely  sensitive  to losses on the
mortgage  loans and the timing of those losses  because the entire amount of losses that are covered by
subordination  will be allocated  to that class of Class M  Certificates.  See "—Class M-2  Certificate
and Class M-3 Certificate Yield Considerations"  below.  Furthermore,  because principal  distributions
are paid to some  classes  of  Senior  Certificates  and Class M  Certificates  before  other  classes,
holders of classes  having a later  priority of payment  bear a greater  risk of losses than holders of
classes having earlier priority for distribution of principal.
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     Investors in the Senior  Certificates  should be aware that because the Class M  Certificates  and
Class B Certificates  represent  interests in both loan groups,  the Certificate  Principal Balances of
the  Class M  Certificates  and  Class B  Certificates  could  be  reduced  to  zero as a  result  of a
disproportionate  amount of Realized  Losses on the mortgage loans in the other loan group.  Therefore,
although  Realized  Losses on the mortgage loans in one loan group may only be allocated to the related
Senior  Certificates,  the allocation to the Class M Certificates  and Class B Certificates of Realized
Losses on the  mortgage  loans in the other loan group  will  increase  the  likelihood  that  Realized
Losses may be allocated to those Senior Certificates.

     As described  under  "Description of the  Certificates—Allocation  of Losses;  Subordination"  and
"—Advances,"  amounts  otherwise  distributable  to  holders  of one or  more  classes  of the  Class M
Certificates  may be made  available to protect the holders of the Senior  Certificates  and holders of
any Class M Certificates  with a higher payment  priority against  interruptions  in distributions  due
to some  mortgagor  delinquencies,  to the extent not  covered by  Advances.  These  delinquencies  may
affect  the  yields  to  investors  on  those  classes  of the  Class  M  Certificates,  and,  even  if
subsequently  cured,  may affect the timing of the  receipt of  distributions  by the  holders of those
classes of Class M Certificates.  Furthermore,  the Class A-P Certificates  will share in the principal
portion  of  Realized  Losses on the  mortgage  loans only to the extent  that they are  incurred  with
respect to Discount  Mortgage  Loans and only to the extent of the related  Discount  Fraction of those
losses.  Thus,  after the Class B Certificates  and the Class M Certificates are retired or in the case
of Excess  Special Hazard  Losses,  Excess Fraud Losses,  Excess  Bankruptcy  Losses and  Extraordinary
Losses, the related Senior  Certificates,  other than the Class A-P Certificates,  may be affected to a
greater extent by losses on  Non-Discount  Mortgage Loans than losses on Discount  Mortgage  Loans.  In
addition,  a higher  than  expected  rate of  delinquencies  or  losses  will also  affect  the rate of
principal  payments  on one or more  classes of the Class M  Certificates  if it delays  the  scheduled
reduction of the related  Senior  Accelerated  Distribution  Percentage  or affects the  allocation  of
prepayments among the Class M Certificates and the Class B Certificates.

     The amount of interest  otherwise  payable to holders of the offered  certificates will be reduced
by any interest  shortfalls  with respect to the related loan group or groups to the extent not covered
by subordination or the master servicer,  including  Prepayment Interest Shortfalls and, in the case of
each class of the Class M Certificates,  the interest  portions of Realized Losses  allocated solely to
that class of  certificates.  These  shortfalls will not be offset by a reduction in the servicing fees
payable to the master  servicer or otherwise,  except as described in this  prospectus  supplement with
respect  to  Prepayment  Interest  Shortfalls.   See  "Yield  Considerations"  in  the  prospectus  and
"Description  of  the  Certificates—Interest   Distributions"  in  this  prospectus  supplement  for  a
discussion of the effect of principal  prepayments  on the mortgage  loans on the yields to maturity of
the offered certificates and possible shortfalls in the collection of interest.

     The yields to  investors  in the offered  certificates  will be affected  by  Prepayment  Interest
Shortfalls  allocable  thereto on any distribution  date to the extent that those shortfalls exceed the
amount offset by the master  servicer.  See  "Description of the  Certificates—Interest  Distributions"
in this prospectus supplement.

     The  recording  of  mortgages  in the name of MERS is a  relatively  new  practice in the mortgage
lending  industry.  While the  depositor  expects that the master  servicer or  applicable  subservicer
will be able to commence  foreclosure  proceedings  on the  mortgaged  properties,  when  necessary and
appropriate,  public  recording  officers  and  others  in the  mortgage  industry,  however,  may have
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limited,  if any,  experience  with lenders  seeking to foreclose  mortgages,  assignments of which are
registered  with  MERS.  Accordingly,  delays  and  additional  costs in  commencing,  prosecuting  and
completing  foreclosure  proceedings,  defending  litigation  commenced by third parties and conducting
foreclosure  sales of the mortgaged  properties  could result.  Those delays and additional costs could
in turn delay the  distribution  of  liquidation  proceeds to the  certificateholders  and increase the
amount of Realized  Losses on the mortgage loans.  In addition,  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 by the trust
to the master  servicer,  which will reduce the amount  available  to pay  principal of and interest on
the class or classes of certificates  with  Certificate  Principal  Balances greater than zero with the
lowest  payment  priorities.  For  additional  information  regarding the recording of mortgages in the
name of MERS see "Description of the Mortgage  Pool—Mortgage Pool  Characteristics"  in this prospectus
supplement and "Description of the Certificates—Assignment of Mortgage Loans" in the prospectus.

Pass-Through Rates

     The yield to  maturity on the Class  II-A-2  Certificates  will be  affected  by its  pass-through
rate.   Because  the  mortgage  rates  on  the  mortgage  loans  and  the  pass-through  rates  on  the
certificates,  are  fixed,  these  rates  will not change in  response  to  changes in market  interest
rates.  Accordingly,  if  market  interest  rates  or  market  yields  for  securities  similar  to the
certificates were to rise, the market value of the certificates may decline.

Purchase Price

     In addition,  the yield to maturity on each class of the certificates  will depend on, among other
things,  the price paid by the holders of the  certificates.  The extent to which the yield to maturity
of a  certificate  is sensitive to  prepayments  will depend,  in part,  upon the degree to which it is
purchased at a discount or premium.  In general,  if a class of  certificates is purchased at a premium
and principal  distributions  thereon occur at a rate faster than assumed at the time of purchase,  the
investor's  actual  yield  to  maturity  will be  lower  than  anticipated  at the  time  of  purchase.
Conversely,  if a class of certificates is purchased at a discount and principal  distributions thereon
occur at a rate slower than assumed at the time of purchase,  the  investor's  actual yield to maturity
will be lower than  anticipated  at the time of purchase.  For  additional  considerations  relating to
the yields on the  offered  certificates,  see "Yield  Considerations"  and  "Maturity  and  Prepayment
Considerations" in the prospectus.

Assumed Final Distribution Date

     The  assumed  final  distribution  date  is  August  25,  2036,  which  is the  distribution  date
immediately  following the latest  scheduled  maturity date for any mortgage loan. No event of default,
change in the priorities  for  distribution  among the various  classes or other  provisions  under the
pooling and  servicing  agreement  will arise or become  applicable  solely by reason of the failure to
retire the entire  Certificate  Principal Balance of any class of certificates on or before its assumed
final distribution date.

Weighted Average Life

     Weighted  average  life  refers to the  average  amount of time that will  elapse from the date of
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issuance of a security to the date of  distribution  to the  investor  of each  dollar  distributed  in
reduction of principal of the  security.  The weighted  average life of the offered  certificates  from
the  closing  date will be  influenced  by,  among other  things,  the rate at which  principal  of the
mortgage loans in the related loan group is paid,  which may be in the form of scheduled  amortization,
prepayments or liquidations.

     Prepayments on mortgage loans are commonly  measured  relative to a prepayment  standard or model.
The model used in this  prospectus  supplement,  CPR,  represents a constant  rate of  prepayment  each
month  relative  to the then  outstanding  principal  balance of a pool of  mortgage  loans.  A 10% CPR
assumes a constant  prepayment rate of 10% per annum of the then outstanding  principal  balance of the
mortgage  loans.  CPR does not purport to be a historical  description  of  prepayment  experience or a
prediction  of the  anticipated  rate of  prepayment  of any  pool of  mortgage  loans,  including  the
mortgage loans in this mortgage pool.

     The table below captioned "Percent of Certificate  Principal Balance  Outstanding at the Following
Percentages  of CPR" has been  prepared  on the basis of the  assumptions  as listed in this  paragraph
regarding the weighted  average  characteristics  of the mortgage  loans that are included in the trust
as  described  in Annex I in this  prospectus  supplement  and their  performance.  The table  assumes,
among  other  things,  that:  (i) as of the  reference  date,  the  mortgage  loans have the  following
characteristics:

                                 Assumed Mortgage Loan Characteristics

                                             Group I Loans

                             Discount        Non-Discount        Discount        Non-Discount      Non-Discount
                          Mortgage Loans    Mortgage Loans    Mortgage Loans    Mortgage Loans    Mortgage Loans
                           Non-Interest      Non-Interest         10-Yr             10-Yr              15-Yr
                               Only              Only         Interest Only     Interest Only      Interest Only
                          ________________________________________________________________________________________
Aggregate principal
    balance............   $99,489,578.37   $229,600,842.02    $50,316,267.23   $182,529,361.19      $748,838.67
Weighted average
    mortgage rate......   6.5876519933%        7.2793%        6.5988547748%        7.3772%            7.5993%
Weighted average
    servicing fee rate.   0.2800000000%        0.3300%        0.2800000000%        0.3300%            0.3300%
Weighted average
    original term to
    maturity (months)..        360               359               360               360                360
Weighted average
    remaining term to
    maturity (months)..        338               339               341               342                341

                                            Group II Loans

                           Discount         Non-Discount     Non-Discount        Discount        Non-Discount
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                        Mortgage Loans     Mortgage Loans   Mortgage Loans    Mortgage Loans    Mortgage Loans
                         Non-Interest       Non-Interest         5-Yr             10-Yr              10-Yr
                             Only               Only         Interest Only    Interest Only      Interest Only
                        _________________________________________________________________________________________
Aggregate principal
    balance..........    $2,914,390.34     $7,174,410.39      $147,920.00     $3,761,905.82     $18,339,421.35
Weighted average
    mortgage rate....    6.5689402110%        7.2018%           8.1250%       6.3041484495%         7.3860%
Weighted average
    servicing fee
    rate.............    0.2800000000%        0.3300%           0.3300%       0.2800000000%         0.3300%
Weighted average
    original term to
    maturity (months)         356               357               360              360                360
Weighted average
    remaining term
    to maturity
    (months).........         334               337               341              337                342

(ii) the scheduled  monthly payment for each mortgage loan has been based on its  outstanding  balance,
mortgage rate and remaining term to maturity  (after taking into account the interest only period),  so
that the mortgage loan will amortize in amounts  sufficient  for its repayment  over its remaining term
to maturity  (after taking into account the interest only  period);  (iii) each of the 5-year,  10-year
and 15-year  interest  only  mortgage  loans has an  original  interest  only period of 60 months,  120
months and 180 months, respectively;  (iv) none of the unaffiliated sellers, Residential Funding or the
depositor  will  repurchase  any mortgage  loan, as described  under "The  Trusts—Representations  with
Respect  to  Mortgage  Collateral"  and  "The   Trusts—Repurchases   of  Mortgage  Collateral"  in  the
prospectus,  and the master  servicer  does not exercise any option to purchase the mortgage  loans and
thereby cause a termination  of the trust;  (v) there are no  delinquencies  or Realized  Losses on the
mortgage  loans,  and  principal  payments  on the  mortgage  loans in each loan  group  will be timely
received together with  prepayments,  if any, at the respective  constant  percentages of CPR set forth
in the table;  (vi) there is no Prepayment  Interest  Shortfall or any other interest  shortfall in any
month;  (vii) payments on the certificates  will be received on the 25th day of each month,  commencing
in February 2008;  (viii)  payments on the mortgage loans earn no reinvestment  return;  (ix) there are
no  additional  ongoing  trust  expenses  payable out of the trust;  and (x) the  certificates  will be
purchased  on February 8, 2008.  Clauses  (i)  through  (x) above are  collectively  referred to as the
structuring assumptions.

     The actual  characteristics and performance of the mortgage loans will differ from the assumptions
used in  constructing  the table below,  which is hypothetical in nature and is provided only to give a
general sense of how the  principal  cash flows might behave under varying  prepayment  scenarios.  For
example,  it is very  unlikely  that the  mortgage  loans will prepay at a constant  level of CPR until
maturity  or that all of the  mortgage  loans  will  prepay  at the same  level of CPR.  Moreover,  the
diverse  remaining  terms to maturity and mortgage  rates of the mortgage loans could produce slower or
faster  principal  distributions  than indicated in the tables at the various  constant  percentages of
CPR specified,  even if the weighted  average  remaining term to stated  maturity and weighted  average
mortgage rate of the mortgage loans are as assumed.  Any  difference  between the  assumptions  and the
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actual  characteristics  and performance of the related  mortgage  loans, or actual  prepayment or loss
experience  of the  related  mortgage  loans,  will affect the  percentages  of  Certificate  Principal
Balance outstanding over time and the weighted average lives of the classes of certificates.

     In accordance  with the foregoing  discussion and  assumptions,  the following table indicates the
weighted  average  life  of the  offered  certificates  from  the  closing  date  and  sets  forth  the
percentages of the  Certificate  Principal  Balance of the offered  certificates as of the closing date
that would be outstanding after each of the distribution dates at the prepayment assumption shown.

            Percent of Certificate Principal Balance Outstanding at the Following Percentages of CPR

                                                                               Class I-A-2
                                                      __________________________________________________________
       Distribution Date                                6%          8%          10%         15%         20%
       _________________________________________________________________________________________________________
       February 8, 2008.............................   100%        100%        100%         100%        100%
       January 25, 2009.............................   79          79          79           79          79
       January 25, 2010.............................   59          59          59           59          59
       January 25, 2011.............................   38          38          38           38          38
       January 25, 2012.............................   18          17          17           17          17
       January 25, 2013.............................   0           0           0            0           0
       January 25, 2014.............................   0           0           0            0           0
       January 25, 2015.............................   0           0           0            0           0
       January 25, 2016.............................   0           0           0            0           0
       January 25, 2017.............................   0           0           0            0           0
       January 25, 2018.............................   0           0           0            0           0
       January 25, 2019.............................   0           0           0            0           0
       January 25, 2020.............................   0           0           0            0           0
       January 25, 2021.............................   0           0           0            0           0
       January 25, 2022.............................   0           0           0            0           0
       January 25, 2023.............................   0           0           0            0           0
       January 25, 2024.............................   0           0           0            0           0
       January 25, 2025.............................   0           0           0            0           0
       January 25, 2026.............................   0           0           0            0           0
       January 25, 2027.............................   0           0           0            0           0
       January 25, 2028.............................   0           0           0            0           0
       January 25, 2029.............................   0           0           0            0           0
       January 25, 2030.............................   0           0           0            0           0
       January 25, 2031.............................   0           0           0            0           0
       January 25, 2032.............................   0           0           0            0           0
       January 25, 2033.............................   0           0           0            0           0
       January 25, 2034.............................   0           0           0            0           0
       January 25, 2035.............................   0           0           0            0           0
       January 25, 2036.............................   0           0           0            0           0
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       Weighted Average Life (in years)**             2.4         2.4         2.4          2.4         2.4
       Weighted Average Life to Call (in years)***

         *       Indicates a number that is greater than zero but less than 0.5%.
         **      The weighted average life of the Class I-A-2 Certificates is determined by (i) multiplying the
                 amount of each net distribution of Certificate Principal Balance by the number of years from
                 February 8, 2008 to the related distribution date, (ii) adding the results, and (iii) dividing
                 the sum by the aggregate of the net distributions described in (i) above.
         ***     The weighted average life is calculated as explained above except that the optional termination
                 is exercised on the first possible distribution date.

         This table has been prepared based on the structuring assumptions (including the assumptions regarding
         the characteristics and performance of the mortgage loans which differ from the actual characteristics
         and performance thereof) and should be read in conjunction therewith.

                                    Pooling and Servicing Agreement

General

     The  certificates  were  issued  under a series  supplement,  dated as of August 1,  2006,  to the
standard terms of pooling and servicing  agreement,  dated as of March 1, 2006, together referred to as
the pooling and  servicing  agreement,  among the  depositor,  the master  servicer,  and Deutsche Bank
Trust Company Americas,  as trustee.  Reference is made to the prospectus for important  information in
addition to that  described  herein  regarding  the terms and  conditions  of the pooling and servicing
agreement and the offered  certificates.  The trustee,  or any of its affiliates,  in its individual or
any other capacity,  may become the owner or pledgee of  certificates  with the same rights as it would
have if it were not trustee.

     The offered  certificates  are  transferable and exchangeable at the corporate trust office of the
trustee,  which  serves as  certificate  registrar  and paying  agent.  The  depositor  will  provide a
prospective or actual  certificateholder  without charge, on written request, a copy, without exhibits,
of the pooling and servicing  agreement.  Requests  should be addressed to the  President,  Residential
Accredit Loans, Inc., One Meridian Crossings, Suite 100, Minneapolis, Minnesota 55423.

     In addition to the  circumstances  described in the  prospectus,  the  depositor may terminate the
trustee  for  cause  under  specified  circumstances.  See "The  Pooling  and  Servicing  Agreement—The
Trustee" in the prospectus.

Custodial Arrangements

     The trustee has been  directed to appoint  Wells Fargo Bank,  N.A.,  to serve as  custodian of the
mortgage  loans.  The  custodian  is not an  affiliate  of the  depositor,  the master  servicer or the
sponsor.  No servicer will have custodial  responsibility for the mortgage notes.  Residential  Funding
was  required  to  deliver  only the  mortgage  notes to the  custodian.  The  mortgage  notes (and any
contents of a mortgage loan file  delivered to the  custodian)  will be maintained in vaults located at
the custodian's  premises in Minnesota.  Only the custodian has access to these vaults.  A shelving and
filing system  segregates the files  relating to the mortgage  loans from other assets  serviced by the
sponsor.
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     Wells Fargo Bank is acting as  custodian  of the  mortgage  loan files  pursuant to the  custodial
agreement.  In that capacity,  Wells Fargo Bank is responsible to hold and safeguard the mortgage notes
and other  contents of the mortgage  files on behalf of the trustee and the  certificateholders.  Wells
Fargo Bank  maintains  each  mortgage loan file in a separate file folder marked with a unique bar code
to assure  loan-level  file  integrity and to assist in inventory  management.  Files are segregated by
transaction or investor.  Wells Fargo Bank has been engaged in the mortgage  document  custody business
for more than 25 years.  Wells  Fargo  Bank  maintains  document  custody  facilities  in  Minneapolis,
Minnesota and in two regional  offices located in Irvine,  California,  and Salt Lake City, Utah. As of
December 31, 2007,  Wells Fargo Bank maintains  mortgage custody vaults in each of those locations with
an aggregate capacity of over ten million files.

The Master Servicer and Subservicers

     Master  Servicer.  The master  servicer,  an affiliate of the depositor,  will be responsible  for
master servicing the mortgage loans.  Master servicing responsibilities include:

     o   receiving funds from subservicers,
     o   reconciling servicing activity with respect to the mortgage loans,
     o   calculating remittance amounts to certificateholders,
     o   sending remittances to the trustee for distributions to certificateholders,
     o   investor and tax reporting,
     o   coordinating loan repurchases,
     o   oversight of all servicing activity, including subservicers,
     o   following up with  subservicers  with  respect to mortgage  loans that are  delinquent  or for
         which servicing decisions may need to be made,
     o   approval of loss mitigation strategies,
     o   management  and  liquidation of mortgaged  properties  acquired by foreclosure or deed in lieu
         of foreclosure,
     o   providing  certain  notices  and  other  responsibilities  as  detailed  in  the  pooling  and
         servicing agreement.

     The master servicer may, from time to time, outsource certain of its servicing functions,  such as
foreclosure  management,  although any such  outsourcing will not relieve the master servicer of any of
its responsibilities or liabilities under the pooling and servicing agreement.

     For a general  description  of the master  servicer  and its  activities,  see "Sponsor and Master
Servicer"  in this  prospectus  supplement.  See "The  Pooling  and  Servicing  Agreement — Rights Upon
Event  of  Default"  in  the  prospectus  and "—  Certain  Other  Matters  Regarding  Servicing"  for a
discussion  of material  removal,  replacement,  resignation  and transfer  provisions  relating to the
master servicer.

     Subservicer Responsibilities.  Subservicers are generally responsible for the following duties:

     o   communicating with borrowers;
     o   sending monthly remittance statements to borrowers;
     o   collecting payments from borrowers;
     o   recommending  a loss  mitigation  strategy  for  borrowers  who have  defaulted on their loans
         (i.e. repayment plan, modification, foreclosure, etc.);
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     o   accurate  and timely  accounting,  reporting  and  remittance  of the  principal  and interest
         portions of monthly  installment  payments  to the master  servicer,  together  with any other
         sums paid by borrowers that are required to be remitted;
     o   accurate  and  timely  accounting  and  administration  of escrow  and  impound  accounts,  if
         applicable;
     o   accurate and timely reporting of negative amortization amounts, if any;
     o   paying escrows for borrowers, if applicable;
     o   calculating and reporting payoffs and liquidations;
     o   maintaining an individual file for each loan; and
     o   maintaining  primary mortgage  insurance  commitments or certificates if required,  and filing
         any primary mortgage insurance claims.

     GMAC Mortgage,  LLC. GMAC Mortgage,  LLC ("GMACM")  subservices  approximately  74.1%,  100.0% and
75.5% by  principal  amount of the group I loans,  the  group II loans and all of the  mortgage  loans,
respectively.  GMACM is a Delaware  limited  liability  company and a  wholly-owned  subsidiary of GMAC
Residential  Holding  Company,  LLC,  which is a wholly owned  subsidiary of Residential  Capital,  LLC
("ResCap").  ResCap is a Delaware  limited  liability  company and a  wholly-owned  subsidiary  of GMAC
Mortgage  Group,  LLC,  which is a  wholly-owned  subsidiary  of GMAC LLC.  On August 24,  2007,  Fitch
Ratings  reduced GMACM's  residential  primary  subservicer  rating and  residential  primary  servicer
rating for Alt-A product from RPS1 to RPS1- and placed the servicer ratings on Rating Watch Negative.

     ResCap,   which  owns  indirectly  all  of  the  equity  of  both   Homecomings   Financial,   LLC
("Homecomings")  and GMACM,  has  restructured  the operations of Homecomings and GMACM. As a result of
such restructuring,  on September 24, 2007, Homecomings  transferred its servicing platform and certain
employees  responsible for the servicing  function to its affiliate  GMACM.  Subsequently,  on December
12,  2007,  Fitch  withdrew its  residential  servicer  ratings for both GMACM,  indicated  above,  and
Homecomings and assigned a residential  primary  subservicer  rating and residential  primary  servicer
rating for Alt-A  product of RPS2+ to ResCap.  This  rating  takes  into  consideration  the  servicing
capabilities of GMACM and reflects the financial rating of ResCap.

     Subsequent to the transfer of the servicing  platform and employees from  Homecomings to GMACM, in
addition to the mortgage  loans owned by the issuing  entity which were  previously  serviced by GMACM,
GMACM will  subservice the mortgage loans owned by the issuing  entity which were  previously  serviced
by  Homecomings,  and  Homecomings  will no longer  subservice any of the mortgage  loans.  In addition
GMACM will be servicing all of the GMACM and Homecomings  servicing  portfolios,  which will consist of
the aggregate of the amounts set forth below under the headings "GMAC Mortgage,  LLC Primary  Servicing
Portfolio" and "Primary Servicing Portfolio."

     GMACM began acquiring,  originating and servicing  residential  mortgage loans in 1985 through its
acquisition  of  Colonial   Mortgage  Service  Company,   which  was  formed  in  1926,  and  the  loan
administration,  servicing operations and portfolio of Norwest Mortgage,  which entered the residential
mortgage loan business in 1906.  These businesses formed the original basis of what is now GMACM.

     GMACM  maintains  its executive and principal  offices at 1100 Virginia  Drive,  Fort  Washington,
Pennsylvania 19034. Its telephone number is (215) 734-5000.

     In addition,  GMACM purchases  mortgage loans originated by GMAC Bank, which is wholly-owned by IB
Finance  Holding  Company,  LLC, a  subsidiary  of ResCap and GMAC LLC,  and which is an  affiliate  of
GMACM.  Formerly known as GMAC Automotive  Bank,  GMAC Bank, a Utah  industrial  bank, was organized in
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2001. As of November 22, 2006,  GMAC Bank became the successor to  substantially  all of the assets and
liabilities of GMAC Bank, a federal savings bank.

     GMACM generally  retains the servicing  rights with respect to loans it sells or securitizes,  and
also  occasionally  purchases  mortgage  servicing rights from other servicers or acts as a subservicer
of mortgage loans (and does not hold the corresponding mortgage servicing right asset).

     As of the nine months  ended  September  30, 2007,  GMACM acted as primary  servicer and owned the
corresponding  servicing  rights on  approximately  2,2912,593 of residential  mortgage loans having an
aggregate unpaid principal balance of approximately  $290 billion,  and GMACM acted as subservicer (and
did not own the  corresponding  servicing  rights) on  approximately  290,232 loans having an aggregate
unpaid principal balance of over $60.4 billion.

     The  following  tables set forth the dollar amount of mortgage  loans  serviced by GMACM C for the
periods  indicated,  and the  number of such loans for the same  period.  GMACM was the  servicer  of a
residential mortgage loan portfolio of approximately $150.4 billion,  $12.5 billion,  $21.2 billion and
$6.7 billion during the year ended December 31, 2002 backed by prime conforming  mortgage loans,  prime
non-conforming   mortgage   loans,   government   mortgage  loans  and   second-lien   mortgage  loans,
respectively.  GMACM was the  servicer  of a  residential  mortgage  loan  portfolio  of  approximately
$217.0 billion,  $31.3 billion,  $19.0 billion and $23.2 billion during the nine months ended September
30, 2007 backed by prime conforming  mortgage loans, prime  non-conforming  mortgage loans,  government
mortgage loans and second-lien  mortgage loans,  respectively.  The percentages shown under "Percentage
Change from Prior Year"  represent the ratio of (a) the  difference  between the current and prior year
volume over (b) the prior year volume.

                            GMAC MORTGAGE, LLC PRIMARY SERVICING PORTFOLIO
                                            ($ IN MILLIONS)

                                                                                                                       
                                                                                                                       
                                                                           Year Ended December 31,                      
                                         _______________________________________________________________________________
                                               2002              2003              2004               2005              
                                         _______________________________________________________________________________
Prime conforming mortgage loans
      No. of Loans.....................    1,418,843         1,308,284           1,323,249         1,392,870          1,
      Dollar Amount of Loans...........     $150,421          $153,601            $165,521          $186,364           $
      Percentage Change                                                                                                
            from Prior Year............         N/A              2.11%             7.76%              12.59%            
Prime non-conforming mortgage loans
      No. of Loans.....................       36,225            34,041              53,119            69,488            
      Dollar Amount of Loans...........      $12,543           $13,937             $23,604           $32,385            
      Percentage Change
            from Prior Year............          N/A            11.12%              69.36%            37.20%            
Government mortgage loans
      No. of Loans.....................      230,085           191,023             191,844           181,679            
      Dollar Amount of Loans...........      $21,174           $17,594             $18,328           $18,098            
      Percentage Change
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            from Prior Year............         N/A            (16.91)%            4.17%             (1.25)%            
Second-lien mortgage loans
      No. of Loans.....................      261,416           282,128             350,334           392,261            
      Dollar Amount of Loans...........       $6,666            $7,023             $10,374           $13,034            
      Percentage Change
            from Prior Year............         N/A              5.36%             47.71%             25.64%            
Total mortgage loans serviced
      No. of Loans.....................    1,946,569         1,815,476           1,918,546         2,036,298          2,
      Dollar Amount of Loans...........     $190,804          $192,155            $217,827          $249,881           $
      Percentage Change
            from Prior Year............         N/A              0.71%             13.36%             14.72%            

                        HOMECOMINGS FINANCIAL, LLC PRIMARY SERVICING PORTFOLIO

     The  following  table sets forth the aggregate  principal  balance of mortgage  loans  serviced by
Homecomings  for the  past  five  years  and  for  the  nine  months  ended  September  30,  2007.  The
percentages shown under "Percentage  Change from Prior Year" represent the ratio of (a) the  difference
between the current and prior year volume over (b) the prior year volume.

First Lien Mortgage Loans
                                                                                                                       
                                                                           Year Ended December 31,                      
                                 _______________________________________________________________________________________
           Volume by
       Principal Balance                 2002                  2003                 2004                  2005          
________________________________________________________________________________________________________________________
Prime Mortgages(1)                    $27,343,774,000       $29,954,139,212      $31,943,811,060       $44,570,851,126  
Non-Prime Mortgages(2)                $27,384,763,000       $39,586,900,679      $44,918,413,591       $52,102,835,214  
 Total                                $54,728,537,000       $69,541,039,891      $76,862,224,651       $96,673,686,340  

Prime Mortgages(1)                             49.96%                43.07%              41.56%                46.10%  
Non-Prime Mortgages(2)                         50.04%                56.93%              58.44%                53.90%  
Total                                         100.00%               100.00%             100.00%               100.00%  

 Percentage Change from Prior
            Year(3)
Prime Mortgages(1)                              7.09%                 9.55%               6.64%                39.53%  
Non-Prime Mortgages(2)                         60.71%                44.56%              13.47%                15.99%  
Total                                          28.55%                27.07%              10.53%                25.78%  

Junior Lien Mortgage Loans
                                                                                                            Nine Months
                                                                                                               Ended
                                                     Year Ended December 31,                              September 30,
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                          ______________________________________________________________________________________________
       Volume by               2002             2003             2004           2005           2006            2007
   Principal Balance
________________________________________________________________________________________________________________________
Prime Mortgages(1)        $7,627,424,000    $7,402,626,296  $7,569,300,685  $7,442,264,087 $11,418,858,741 $10,519,372,2
Non-Prime Mortgages(2)                 -                 -               -             -              -                
Total                     $7,627,424,000    $7,402,626,296  $7,569,300,685  $7,442,264,087 $11,418,858,741 $10,519,372,2

Prime Mortgages(1)               100.00%           100.00%         100.00%         100.00%         100.00%         100.0
Non-Prime Mortgages(2)                 -                 -               -              -               -              
 Total                           100.00%           100.00%         100.00%         100.00%         100.00%         100.0

 Percentage Change from
     Prior Year(3)
_______________________
Prime Mortgages(1)               (4.94)%           (2.95)%           2.25%         (1.68)%          53.43%
Non-Prime Mortgages(2)                 -                 -               -               -               -
Total                            (4.94)%           (2.95)%           2.25%         (1.68)%          53.43%

(1)  Product originated under the Jumbo, Alt-A, High Loan to Value First Lien programs and Closed End Home Equity
     Loan and Home Equity Revolving Credit Line Loan Junior Lien programs.
(2)  Product originated under the Subprime and Negotiated Conduit Asset programs.  Subprime Mortgage Loans secured by
     junior liens are included under First Lien Mortgage Loans—Non-Prime Mortgages because these types of loans are
     securitized together in the same mortgage pools.
(3)  Represents year to year growth or decline as a percentage of the prior year's volume.

First Lien Mortgage Loans

                                                                                                           Nine Months
                                                                                                              Ended
                                                      Year Ended December 31,                             September 30,
                           _____________________________________________________________________________________________
        Volume by                  2002             2003             2004           2005          2006           2007
     Number of Loans
________________________________________________________________________________________________________________________
Prime Mortgages(1)                125,209           143,645         150,297       187,773        252,493        260,205
Non-Prime Mortgages(2)            257,077           341,190         373,473       394,776        361,125        298,742
                           _____________________________________________________________________________________________
Total                             382,286           484,835         523,770       582,549        613,618        558,947
                           _____________________________________________________________________________________________
Prime Mortgages(1)                 32.75%            29.63%          28.70%        32.23%         41.15%         46.55%
Non-Prime Mortgages(2)             67.25%            70.37%          71.30%        67.77%         58.85%         53.45%
                           ____________________________________________________________________________________________
Total                             100.00%           100.00%         100.00%       100.00%        100.00%        100.00%
                           ____________________________________________________________________________________________
 Percentage Change from
      Prior Year(3)
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Prime Mortgages(1)                (6.30)%            14.72%           4.63%        24.93%         34.47%
Non-Prime Mortgages(2)             52.85%            32.72%           9.46%         5.70%        (8.52)%
                           ____________________________________________________________________________________________
Total                              26.66%            26.83%           8.03%        11.22%          5.33%
                           ____________________________________________________________________________________________

Junior Lien Mortgage Loans
                                                                                                           Nine Months
                                                                                                              Ended
                                                     Year Ended December 31,                              September 30,
                          ______________________________________________________________________________________________
       Volume by                  2002             2003             2004           2005          2006            2007
    Number of Loans
________________________________________________________________________________________________________________________
Prime Mortgages(1)               217,031           211,585         210,778       199,600        266,900         243,314
Non-Prime Mortgages(2)                 -                 -               -             -              -               -
                          ______________________________________________________________________________________________
Total                            217,031           211,585         210,778       199,600        266,900         243,314
                          ______________________________________________________________________________________________
Prime Mortgages(1)               100.00%           100.00%         100.00%       100.00%        100.00%         100.00%
Non-Prime Mortgages(2)                 -                 -               -             -              -               -
                          ______________________________________________________________________________________________
Total                            100.00%           100.00%         100.00%       100.00%        100.00%         100.00%
                          ______________________________________________________________________________________________
Percentage Change from
     Prior Year(3)
Prime Mortgages(1)               (5.20)%           (2.51)%         (0.38)%       (5.30)%         33.72%
Non-Prime Mortgages(2)                 -                 -               -             -              -
                          ______________________________________________________________________________________________
Total                            (5.20)%           (2.51)%         (0.38)%       (5.30)%         33.72%
                          ______________________________________________________________________________________________

(1)  Product originated under the Jumbo, Alt-A, High Loan to Value First Lien programs and Closed End Home Equity
     Loan and Home Equity Revolving Credit Line Loan Junior Lien programs.
(2)  Product originated under the Subprime and Negotiated Conduit Asset programs.  Subprime Mortgage Loans secured
     by junior liens are included under First Lien Mortgage Loans—Non-Prime Mortgages because these types of loans are
     securitized together in the same mortgage pools.
(3)  Represents year to year growth or decline as a percentage of the prior year's volume.

     Billing and Payment  Procedures.  As servicer,  GMACM collects and remits  mortgage loan payments,
responds to borrower inquiries,  accounts for principal and interest,  holds custodial and escrow funds
for payment of property  taxes and  insurance  premiums,  counsels or otherwise  works with  delinquent
borrowers,  supervises  foreclosures  and property  dispositions  and generally  administers the loans.
GMACM sends  monthly  invoices or annual  coupon  books to borrowers  to prompt the  collection  of the
outstanding  payments.  Borrowers  may elect for monthly  payments to be  deducted  automatically  from
bank accounts on the same day every month or may take advantage of on demand  electronic  payments made
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over the  internet  or via phone.  GMACM may,  from time to time,  outsource  certain of its  servicing
functions,  such as contacting delinquent  borrowers,  property tax administration and hazard insurance
administration,  although any such  outsourcing  will not relieve GMACM of any of its  responsibilities
or liabilities as a servicer.

Servicing and Other Compensation and Payment of Expenses

     The  servicing  fees for each  mortgage  loan are  payable  out of the  interest  payments on that
mortgage  loan.  The  servicing  fees  relating to each  mortgage loan will be at least 0.28% per annum
and not more than 0.33% per annum of the  outstanding  principal  balance of that mortgage loan, with a
weighted average  servicing fee of  approximately  0.3165% per annum, in the case of the group I loans,
approximately  0.3196%  per annum,  in the case of the group II loans,  and  approximately  0.3167% per
annum,  in the case of all mortgage  loans,  in each case as of the reference  date. The servicing fees
consist  of (a)  servicing  fees  payable  to the master  servicer  in respect of its master  servicing
activities and (b) subservicing and other related  compensation  payable to the subservicer,  including
any payment due to prepayment  charges on the related mortgage loans and such  compensation paid to the
master servicer as the direct servicer of a mortgage loan for which there is no subservicer.

     The primary  compensation  to be paid to the master servicer for its master  servicing  activities
will be its  servicing  fee equal to at least  0.03% per annum and not more than 0.08% per annum of the
outstanding  principal balance of each mortgage loan, with a weighted average of approximately  0.0665%
per  annum,  in the case of the group I loans,  approximately  0.0696%  per  annum,  in the case of the
group II loans,  and  approximately  0.0667% per annum, in the case of all mortgage loans, in each case
as of the  reference  date.  As described in the  prospectus,  a  subservicer  is entitled to servicing
compensation  in a minimum  amount  equal to 0.25% per annum of the  outstanding  principal  balance of
each  mortgage  loan  serviced by it. The master  servicer is obligated  to pay some  ongoing  expenses
associated with the trust and incurred by the master  servicer in connection with its  responsibilities
under  the  pooling  and  servicing  agreement.  The  master  servicing  fee rate may be  changed  if a
successor  master  servicer is appointed,  but it will not exceed the rate currently paid to the master
servicer.  See "The Pooling and  Servicing  Agreement—Servicing  Compensation  and Payment of Expenses"
in the prospectus for  information  regarding  other possible  compensation  to the master servicer and
subservicers and for information regarding expenses payable by the master servicer.

     The  following  table sets forth the fees and  expenses  that are  payable  out of payments on the
mortgage loans, prior to payments of interest and principal to the certificateholders:

________________________________________________________________________________________________________________________
               Description                                   Amount                               Receiving Party
________________________________________________________________________________________________________________________
Master Servicer Fee                         at a minimum  rate of 0.03% and not more           Master Servicer
                                            than  0.08% per  annum of the  principal
                                            balance   of   each    mortgage    loan,
                                            depending on the type of mortgage loan
________________________________________________________________________________________________________________________
Subservicer Fee                             at a minimum  rate of 0.25% per annum of           Subservicers
                                            the  principal  balance of each mortgage
                                            loan serviced by a subservicer
________________________________________________________________________________________________________________________
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     In addition,  the master  servicer or any applicable  subservicer may recover from payments on the
mortgage  loans or  withdraw  from the  Custodial  Account  the amount of any  Advances  and  Servicing
Advances  previously  made,  interest  and  investment  income,  foreclosure  profits,  indemnification
payments  payable under the pooling and servicing  agreement,  and certain  other  servicing  expenses,
including foreclosure expenses.

Reports to Certificateholders

     On  each  distribution  date,  a  distribution  date  statement  will be  made  available  to each
certificateholder  setting forth certain  information  with respect to the  composition  of the payment
being  made,  the  Certificate  Principal  Balance  or  Notional  Amount of an  individual  certificate
following  the payment and certain  other  information  relating to the  certificates  and the mortgage
loans.  The trustee  will make the  distribution  date  statement  and, at its option,  any  additional
files   containing  the  same   information  in  an  alternative   format,   available  each  month  to
certificateholders  and  other  parties  to the  pooling  and  servicing  agreement  via the  trustee's
internet website,  at  www.tss.db.com/invr.  For purposes of any electronic  version of this prospectus
supplement,  the preceding  uniform resource  locator,  or URL, is an inactive textual  reference only.
The  depositor  has  taken  steps to  ensure  that  this URL  reference  was  inactive  at the time the
electronic  version  of  this  prospectus  supplement  was  created.  This  URL can be  accessed  in an
internet  browser at  "https:// " followed  by the URL.  The  issuing  entity is no longer  required to
file reports with  respect to the  Certificates  under the  Securities  Exchange Act of 1934,  although
information  with  respect  to the Class  I-A-2  Certificates  and the  related  mortgage  pool will be
included in the RALI Series  2008-QR1  Trust's reports  required to be filed with the Commission  under
the  Securities  Exchange  Act  of  1934.  See  also  "Pooling  and  Servicing   Agreement Reports   to
Certificateholders" in the prospectus for a more detailed description of certificateholder reports.

Voting Rights

     There are  actions  specified  in the  prospectus  that may be taken by  holders  of  certificates
evidencing a specified  percentage of all undivided  interests in the trust and may be taken by holders
of  certificates  entitled in the  aggregate  to that  percentage  of the voting  rights.  97.0% of all
voting  rights will be allocated  among all holders of the  certificates,  other than the Interest Only
Certificates and Residual Certificates,  in proportion to their then outstanding  Certificate Principal
Balances,  1.0%  of all  voting  rights  will  be  allocated  among  the  holders  of the  Class  I-A-7
Certificates,  1.0% of all  voting  rights  will be  allocated  among  the  holders  of the  Class  A-V
Certificates  and 0.5% and 0.5% of all voting  rights will be allocated  among the holders of the Class
R-I Certificates and Class R-II Certificates,  respectively,  in proportion to the percentage interests
evidenced  by their  respective  certificates.  Furthermore,  the trustee for the RALI Series  2008-QR1
Trust will  exercise,  for the  benefit of the holders of the Class I  Certificates  of the RALI Series
2008-QR1  Trust,  approximately  71.11%  of the  voting  rights of the Class  I-A-2  Certificates.  The
pooling and  servicing  agreement  may be amended  without  the consent of the holders of the  Residual
Certificates in specified circumstances.

Termination

     The circumstances  under which the obligations created by the pooling and servicing agreement will
terminate  relating  to the  offered  certificates  are  described  under "The  Pooling  and  Servicing
Agreement—Termination;  Retirement of  Certificates"  in the prospectus.  The master servicer will have
the option,  on any distribution  date on which the aggregate Stated Principal  Balance of the mortgage
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loans is less than 10% of the  aggregate  principal  balance of the  mortgage  loans as of the  cut-off
date,  either to purchase all remaining  mortgage loans and other assets of the trust related  thereto,
thereby  effecting early  retirement of the offered  certificates  or to purchase,  in whole but not in
part,  the  certificates.  Any such  purchase of mortgage  loans and other assets of the trust shall be
made at a price equal to the sum of (a) 100% of the unpaid  principal  balance of each mortgage loan or
the fair  market  value of the  related  underlying  mortgaged  properties  with  respect to  defaulted
mortgage  loans as to which title to such  mortgaged  properties  has been acquired if such fair market
value is less than such unpaid  principal  balance,  net of any  unreimbursed  Advance  attributable to
principal,  as of the date of  repurchase  plus (b) accrued  interest  thereon at the Net Mortgage Rate
to, but not including,  the first day of the month in which the repurchase  price is  distributed.  The
optional  termination  price paid by the master  servicer  will also  include  certain  amounts owed by
Residential  Funding as seller of the  mortgage  loans,  under the terms of the  agreement  pursuant to
which Residential  Funding sold the mortgage loans to the depositor,  that remain unpaid on the date of
the optional termination.

     Distributions on the  certificates  relating to any optional  termination will be paid,  first, to
the Senior  Certificates,  second,  to the Class M Certificates in the order of their payment  priority
and, third, to the Class B Certificates.  The proceeds of any such  distribution  may not be sufficient
to distribute the full amount to each class of related  certificates  if the purchase price is based in
part on the fair market value of the  underlying  mortgaged  property and the fair market value is less
than  100% of the  unpaid  principal  balance  of the  related  mortgage  loan.  Any such  purchase  of
certificates  will be made at a price  equal  to 100% of  their  Certificate  Principal  Balance  plus,
except  with  respect  to the Class  A-P  Certificates,  the sum of the  Accrued  Certificate  Interest
thereon,  or with respect to the related Interest Only  Certificates,  on their Notional  Amounts,  for
the immediately  preceding  Interest Accrual Period at the  then-applicable  pass-through  rate and any
previously  unpaid Accrued  Certificate  Interest.  Promptly  after the purchase of such  certificates,
the  master  servicer  shall  terminate  the  trust in  accordance  with the terms of the  pooling  and
servicing agreement.

     Upon presentation and surrender of the offered  certificates in connection with the termination of
the  trust or a  purchase  of  certificates  under the  circumstances  described  in the two  preceding
paragraphs,  the holders of the  offered  certificates  will be entitled to receive an amount  equal to
the  Certificate  Principal  Balance of that class plus Accrued  Certificate  Interest  thereon for the
immediately  preceding  Interest  Accrual  Period at the  then-applicable  pass-through  rate, or, with
respect to the Interest Only  Certificates,  interest for the immediately  preceding  Interest  Accrual
Period on their Notional Amounts,  plus any previously unpaid Accrued  Certificate  Interest.  However,
any Prepayment  Interest  Shortfalls  previously  allocated to the certificates will not be reimbursed.
In  addition,  distributions  to the  holders  of the  most  subordinate  class  of  certificates  then
outstanding  with a Certificate  Principal  Balance greater than zero will be reduced,  as described in
the preceding  paragraph,  in the case of the termination of the trust resulting from a purchase of all
the assets of the trust.

The Trustee

     Deutsche  Bank Trust  Company  Americas,  or DBTCA,  is the  trustee.  DBTCA is a New York banking
corporation.   DBTCA  has  acted  as  trustee  on  numerous  residential   mortgage-backed   securities
transactions.  While the  structure  of the  transactions  referred to in the  preceding  sentence  may
differ among these  transactions,  DBTCA is experienced  in  administering  transactions  of this kind.
DBTCA has no pending legal  proceedings that would materially  affect its ability to perform its duties
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as  trustee on behalf of the holders of the certificates.

     DBTCA is now an affiliate of  MortgageIT,  Inc. since the purchase of MortgageIT  Holdings,  Inc.,
MortgageIT, Inc.'s former parent company, by an affiliate of DB Structured Products, Inc.

     DBTCA and its  affiliates  have  provided  trustee  and  custodial  services  on  mortgaged-backed
transactions  since  1991 and has acted as  trustee  on over  2,000  mortgage-backed  transactions.  In
2005,  Deutsche  Bank and its  affiliates  acted as trustee in over 350 combined new  asset-backed  and
mortgage-backed  transactions  involving  the  aggregate  issuance  of  over  300  billion  dollars  in
securities.

     DBTCA is providing the foregoing  information at the issuing  entity's and depositor's  request in
order to assist the issuing entity and depositor with the  preparation  of their  disclosure  documents
to be filed with the SEC  pursuant to  Regulation  AB.  Otherwise,  DBTCA has not  participated  in the
preparation of such disclosure documents and assumes no responsibility for their contents.

     Unless an event of  default  has  occurred  and is  continuing  under the  pooling  and  servicing
agreement,  the trustee will perform only such duties as are  specifically set forth in the pooling and
servicing  agreement.  If an event of default occurs and is continuing  under the pooling and servicing
agreement,  the  trustee is  required  to  exercise  such of the rights and powers  vested in it by the
pooling  and  servicing  agreement,  such as either  acting as the  master  servicer  or  appointing  a
successor  master  servicer,  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.  Subject to certain  qualifications  specified  in the pooling and  servicing  agreement,  the
trustee  will be liable for its own  negligent  action,  its own  negligent  failure to act and its own
willful misconduct for actions.

     The  trustee's  duties and  responsibilities  under the pooling and  servicing  agreement  include
collecting funds from the master servicer to distribute to  certificateholders  at the direction of the
master   servicer,   providing   certificateholders   and  applicable   rating  agencies  with  monthly
distribution  statements  and notices of the  occurrence  of a default  under the pooling and servicing
agreement,  removing  the master  servicer  as a result of any such  default,  appointing  a  successor
master servicer, and effecting any optional termination of the trust.

     The  master  servicer  will  pay to the  trustee  reasonable  compensation  for its  services  and
reimburse the trustee for all reasonable  expenses  incurred or made by the trustee in accordance  with
any of the  provisions  of the pooling and  servicing  agreement,  except any such expense as may arise
from the  trustee's  negligence  or bad faith.  The master  servicer has also agreed to  indemnify  the
trustee  for any  losses  and  expenses  incurred  without  negligence  or  willful  misconduct  on the
trustee's part arising out of the acceptance and administration of the trust.

     The trustee may resign at any time,  in which event the  depositor  will be obligated to appoint a
successor  trustee.  The depositor may also remove the trustee if the trustee  ceases to be eligible to
continue as trustee  under the pooling and  servicing  agreement or if the trustee  becomes  insolvent.
Upon becoming  aware of those  circumstances,  the  depositor  will be obligated to appoint a successor
trustee.  The  trustee may also be removed at any time by the holders of  certificates  evidencing  not
less than 51% of the aggregate  voting rights in the related trust.  Any  resignation or removal of the
trustee and  appointment  of a successor  trustee will not become  effective  until  acceptance  of the
appointment by the successor trustee.
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     Any costs associated with removing and replacing a trustee will be paid by the master servicer.

                                           Legal Proceedings

     There  are no  material  pending  legal or  other  proceedings  involving  the  mortgage  loans or
Residential Funding Company,  LLC, as sponsor and master servicer,  Residential Accredit Loans, Inc. as
depositor,  RALI  Series  2006 QS11  Trust as the  issuing  entity,  GMACM,  as  subservicer,  or other
parties  described in Item 1117 of Regulation AB that,  individually or in the aggregate,  would have a
material adverse impact on investors in these certificates.

     Residential  Funding and GMACM are  currently  parties to various legal  proceedings  arising from
time to time in the ordinary  course of their  businesses,  some of which purport to be class  actions.
Based on information  currently available,  it is the opinion of Residential Funding and GMACM that the
eventual  outcome of any currently  pending legal  proceeding,  individually or in the aggregate,  will
not have a material  adverse  effect on their ability to perform their  obligations  in relation to the
mortgage  loans.  No  assurance,  however,  can  be  given  that  the  final  outcome  of  these  legal
proceedings,  if  unfavorable,  either  individually  or in the  aggregate,  would not have a  material
adverse impact on Residential  Funding or GMACM.  Any such  unfavorable  outcome could adversely affect
the ability of Residential  Funding Company,  LLC or GMACM to perform its servicing duties with respect
to the mortgage loans and potentially  lead to the  replacement of Residential  Funding or GMACM with a
successor servicer.

     Among the legal  proceedings  to which  Residential  Funding is a party is a class action  lawsuit
that was filed against a lender  (Mortgage  Capital  Resources  Corporation),  Residential  Funding and
other parties in state court in Kansas City,  Missouri.  Plaintiffs asserted violations of the Missouri
Second  Mortgage  Loan Act  ("SMLA"),  Mo.R.S.  Section  408.233,  based on the  lender's  charging  or
contracting  for payment of allegedly  unlawful  closing costs and fees.  The relief sought  included a
refund of all allegedly  illegal fees, the refund of interest  paid,  and the discounted  present value
of interest to be paid in the future on active mortgage loans.  The plaintiffs also sought  prejudgment
interest and punitive damages.

     Residential  Funding is an assignee of some of the  mortgage  loans in  question.  The  plaintiffs
contended  that  Residential  Funding is  strictly  liable for the  lender's  alleged  SMLA  violations
pursuant  to the  assignee  provisions  of  the  Home  Ownership  and  Equity  Protection  Act of  1994
("HOEPA"),  15 U.S.C.  Section  1641(d)(1).  Residential  Funding  terminated its relationship with the
lender in early May 2000.

     In connection with that  proceeding,  on January 4, 2008, a verdict was returned that  Residential
Funding  pay $4.33  million in actual  damages  and $92  million in  punitive  damages.  RFC intends to
appeal and vigorously  contest the punitive  damage award.  However,  even if the punitive damage award
is not reduced upon appeal,  Residential  Funding's management believes that any liability with respect
to this proceeding would not have a material adverse effect on investors in the offered certificates.

                               Material Federal Income Tax Consequences

     Upon the  issuance  of the  certificates,  Orrick,  Herrington  &  Sutcliffe  LLP,  counsel to the
depositor,  rendered an opinion to the effect that,  assuming  compliance  with all  provisions  of the
pooling  and  servicing  agreement,  for federal  income tax  purposes,  the trust will  qualify as two
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REMICs under the Internal  Revenue Code,  which shall be referred to in this  prospectus  supplement as
REMIC I and REMIC II.

     For federal income tax purposes:

              o   the Class R-I Certificates represent ownership of the sole class of "residual
                  interests" in REMIC I;

              o   the Class I-A-2 Certificates represent ownership of "regular interests" in REMIC II
                  and are generally treated as debt instruments of REMIC II; and

              o   the Class R-II Certificates represent ownership of the sole class of "residual
                  interests" in REMIC II.

     See "Material Federal Income Tax Consequences—REMICs" in the prospectus.

     For federal income tax purposes,  the Class I-A-2  Certificates  may have been treated,  as having
been issued with original issue  discount.  The prepayment  assumption  that is used in determining the
rate of accrual of original issue  discount,  market  discount and premium,  if any, for federal income
tax purposes is described in the pooling and servicing  agreement.  No  representation is made that the
mortgage  loans  will  prepay at that rate or at any other  rate.  See  "Material  Federal  Income  Tax
Consequences—General"  and  "—REMICs—Taxation  of Owners of REMIC Regular  Certificates—Original  Issue
Discount" in the prospectus.

     The holders of the offered  certificates  will be required to include in income  interest on their
certificates in accordance with the accrual method of accounting.

     The Internal  Revenue  Service,  or IRS, has issued  original  issue  discount  regulations  under
sections  1271 to 1275 of the  Internal  Revenue Code that  address the  treatment of debt  instruments
issued with original  issue  discount.  The OID  regulations  suggest that original issue discount with
respect  to  securities   similar  to  the  Variable  Strip   Certificates   that  represent   multiple
uncertificated REMIC regular interests,  in which ownership interests are issued  simultaneously to the
same buyer,  should be computed on an aggregate  method.  In the absence of further  guidance  from the
IRS, original issue discount with respect to the  uncertificated  REMIC regular  interests  represented
by the  Variable  Strip  Certificates  will be  reported  to the IRS and the  certificateholders  on an
aggregate method based on a single overall constant yield and the prepayment  assumption  stated above,
treating all  uncertificated  REMIC regular  interests as a single debt  instrument as described in the
OID regulations.

     If the method for computing  original  issue  discount  described in the  prospectus  results in a
negative  amount for any period  with  respect to a  certificateholder,  the amount of  original  issue
discount allocable to that period would be zero and the  certificateholder  will be permitted to offset
that negative  amount only against  future  original  issue  discount,  if any,  attributable  to those
certificates.

     In some  circumstances  the OID  regulations  permit the holder of a debt  instrument to recognize
original issue discount  under a method that differs from that used by the issuer.  Accordingly,  it is
possible  that the holder of an  offered  certificate  may be able to select a method  for  recognizing
original  issue  discount  that differs from that used by the master  servicer in preparing  reports to
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the certificateholders and the IRS.

     The offered  certificates  may be treated for federal income tax purposes as having been purchased
at a  premium.  Whether  the  holder  of this  class of  certificates  will be  treated  as  holding  a
certificate  with amortizable  bond premium will depend on the  certificateholder's  purchase price and
the  distributions  remaining  to be made on the  certificate  at the  time of its  acquisition  by the
certificateholder.  The  use  of a zero  prepayment  assumption  may be  required  in  calculating  the
amortization  of premium.  Holders of those  classes of  certificates  are  encouraged to consult their
tax advisors  regarding the  possibility  of making an election to amortize  such premium,  if any. See
"Material Federal Income Tax  Consequences—REMICs—Taxation of Owners of REMIC Regular Certificates" and
"—Premium" in the prospectus.

     The IRS proposed  regulations on August 24, 2004  concerning the accrual of interest income by the
holders of REMIC regular interests.  The proposed  regulations would create a special rule for accruing
OID on REMIC regular  interests  providing for a delay between record and payment dates,  such that the
period  over which OID accrues  coincides  with the period  over which the  holder's  right to interest
payment  accrues  under  the  governing  contract  provisions  rather  than  over  the  period  between
distribution  dates. If the proposed  regulations  are adopted in the same form as proposed,  taxpayers
would be required to accrue  interest  from the issue date to the first record  date,  but would not be
required to accrue  interest after the last record date. The proposed  regulations are limited to REMIC
regular  interests  with delayed  payment for periods of fewer than 32 days.  The proposed  regulations
are proposed to apply to any REMIC regular  interest  issued after the date the final  regulations  are
published in the Federal Register.  The proposed  regulations  provide automatic consent for the holder
of a REMIC  regular  interest to change its method of accounting  for OID under the final  regulations.
The  change is  proposed  to be made on a cut-off  basis  and,  thus,  does not  affect  REMIC  regular
interests issued before the date the final regulations are published in the Federal Register.

     The  IRS  issued  a  notice  of  proposed  rulemaking  on the  timing  of  income  and  deductions
attributable  to  interest-only  regular  interests in a REMIC on August 24, 2004. In this notice,  the
IRS and Treasury  requested  comments on whether to adopt special rules for taxing regular interests in
a REMIC  that are  entitled  only to a  specified  portion  of the  interest  in respect of one or more
mortgage  loans held by the REMIC,  or REMIC IOs,  high-yield  REMIC  regular  interests,  and apparent
negative-yield  instruments.  The IRS and Treasury  also  requested  comments on different  methods for
taxing the foregoing  instruments,  including the possible  recognition of negative amounts of OID, the
formulation  of special  guidelines  for the  application  of Code Section 166 to REMIC IOs and similar
instruments,  and the  adoption  of a new  alternative  method  applicable  to  REMIC  IOs and  similar
instruments.  It is uncertain  whether the IRS actually will propose any  regulations  as a consequence
of the solicitation of comments and when any resulting new rules would be effective.

     The  offered  certificates  are  treated  as assets  described  in Section  7701(a)(19)(C)  of the
Internal  Revenue Code and "real estate  assets" under  Section  856(c)(4)(A)  of the Internal  Revenue
Code generally in the same proportion that the assets of the REMIC  underlying the  certificates  would
be so  treated.  In  addition,  interest  on the  offered  certificates  is  treated  as  "interest  on
obligations  secured by mortgages on real property" under Section  856(c)(3)(B) of the Internal Revenue
Code  generally to the extent that the offered  certificates  are treated as "real estate assets" under
Section  856(c)(4)(A)  of the  Internal  Revenue  Code.  Moreover,  the  offered  certificates  will be
"qualified  mortgages"  within the  meaning of  Section  860G(a)(3)  of the  Internal  Revenue  Code if
transferred  to another  REMIC on its  startup day in  exchange  for a regular or residual  interest in
that REMIC.  However,  prospective  investors  should note that,  notwithstanding  that treatment,  any
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repurchase of a  certificate  pursuant to the right of the master  servicer to  repurchase  the offered
certificates  may adversely  affect any REMIC that holds the offered  certificates if the repurchase is
made under  circumstances  giving  rise to a  prohibited  transaction  tax under the  Internal  Revenue
Code. See "Pooling and Servicing  Agreement—Termination"  in this  prospectus  supplement and "Material
Federal Income Tax  Consequences—REMICs—  Characterization of Investments in REMIC Certificates" in the
prospectus.

     If penalties  were asserted  against  purchasers of the offered  certificates  in respect of their
treatment of the offered  certificates for tax purposes,  the summary of tax considerations  contained,
and the  opinions  stated,  herein and in the  prospectus  may not meet the  conditions  necessary  for
purchasers' reliance on that summary and those opinions to exculpate them from the asserted penalties.

     For further  information  regarding  federal income tax  consequences  of investing in the offered
certificates, see "Material Federal Income Tax Consequences—REMICs" in the prospectus.

                                        Method of Distribution

     Approximately  71.11% of the Class I-A-2  Certificates are being offered only in connection with a
resecuritization  offering by the Residential  Accredit Loans,  Inc. Series 2008-QR1 Trust. The offered
portion  of the Class  I-A-2  Certificates  will be  transferred  to the  trustee  for the RALI  Series
2008-QR1 Certificates and will be deposited into the RALI Series 2008-QR1 Trust by the depositor.

                                        Additional Information

     The primary source of information  available to investors concerning the offered certificates will
be the monthly statements  discussed in the prospectus under  "Description of the  Certificates—Reports
to   Certificateholders"   and  in  this   prospectus   supplement   under   "Pooling   and   Servicing
Agreement—Reports  to  Certificateholders,"  which  will  include  information  as to  the  outstanding
principal  balance or notional amount of the offered  certificates.  There can be no assurance that any
additional  information  regarding  the  offered  certificates  will be  available  through  any  other
source.  In addition,  the depositor is not aware of any source through which price  information  about
the  offered  certificates  will  be  available  on an  ongoing  basis.  The  limited  nature  of  this
information  regarding  the offered  certificates  may  adversely  affect the  liquidity of the offered
certificates, even if a secondary market for the offered certificates becomes available.

                                            Use of Proceeds

     The depositor will transfer the offered  certificates  to the trustee of the RALI Series  2008-QR1
Trust in exchange for a portion of the RALI Series  2008-QR1  Certificates,  which the  depositor  will
sell to the  underwriter  of the  RALI  Series  2008-QR1  issuance  in  consideration  for the  offered
certificates.

                                            Legal Opinions

     Certain  legal  matters  relating to the  certificates  have been passed upon for the depositor by
Orrick,  Herrington & Sutcliffe LLP, New York, New York and for the  underwriter by Thacher  Proffitt &
Wood llp, New York, New York.

                                                Ratings
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     The Class I-A-2  Certificates  were rated "AAA" by Fitch  Ratings,  or Fitch,  "AAA" by Standard &
Poor's Ratings  Services,  a division of The  McGraw-Hill  Companies,  Inc., or Standard & Poor's,  and
"Aaa" by Moody's Investors Service, Inc., or Moody's as of February 6, 2008.

     The ratings assigned by Fitch to mortgage pass-through  certificates address the likelihood of the
receipt by  certificateholders  of all  distributions  to which they are entitled under the transaction
structure.  Fitch's  ratings  reflect its analysis of the riskiness of the  underlying  mortgage  loans
and the structure of the  transaction as described in the operative  documents.  Fitch's ratings do not
address  the effect on the  certificates'  yield  attributable  to  prepayments  or  recoveries  on the
underlying mortgage loans.

     The  ratings  assigned  by Standard & Poor's to  mortgage  pass-through  certificates  address the
likelihood of the receipt by  certificateholders  of payments  required under the pooling and servicing
agreement.  Standard  & Poor's  ratings  take into  consideration  the credit  quality of the  mortgage
pool,  structural  and legal  aspects  associated  with the  certificates,  and the extent to which the
payment  stream in the mortgage  pool is adequate to make  payments  required  under the  certificates.
Standard & Poor's  rating on the  certificates  does not,  however,  constitute  a statement  regarding
frequency of prepayments on the mortgages.  See "Certain Yield and Prepayment Considerations" herein.

     The ratings assigned by Moody's to the offered  certificates address the likelihood of the receipt
by the holders of the offered  certificates of all  distributions  to which they are entitled under the
pooling and  servicing  agreement.  Moody's  ratings  reflect  its  analysis  of the  riskiness  of the
mortgage  loans and the  structure  of the  transaction  as  described  in the  pooling  and  servicing
agreement.  Moody's  ratings do not  address  the effect on the  certificates'  yield  attributable  to
prepayments or recoveries on the mortgage loans.

     The depositor has not  requested a rating on the offered  certificates  by any rating agency other
than Fitch, Standard & Poor's and Moody's.  However,  there can be no assurance as to whether any other
rating  agency will rate the offered  certificates,  or, if it does,  what rating  would be assigned by
any other rating agency.  A rating on the  certificates  by another rating agency,  if assigned at all,
may be lower than the  ratings  assigned to the offered  certificates  by Fitch,  Standard & Poor's and
Moody's.

     A security  rating is not a  recommendation  to buy, sell or hold securities and may be subject to
revision or withdrawal at any time by the assigning  rating  organization.  Each security rating should
be  evaluated  independently  of any other  security  rating.  In the event that the ratings  initially
assigned to the offered  certificates are subsequently  lowered for any reason,  no person or entity is
obligated  to  provide  any  additional  support or credit  enhancement  with  respect  to the  offered
certificates.

     The fees paid by the  depositor  to the  rating  agencies  at closing  included a fee for  ongoing
surveillance by the rating  agencies for so long as any  certificates  are  outstanding.  However,  the
rating  agencies are under no  obligation  to the  depositor to continue to monitor or provide a rating
on the certificates.

                                           Legal Investment

     The Class I-A-2 Certificates will constitute  "mortgage related securities" for purposes of SMMEA,
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so long as they are  rated  in at  least  the  second  highest  rating  category  by one of the  rating
agencies,  and, as such,  are legal  investments  for some  entities  to the extent  provided in SMMEA.
SMMEA  provides,  however,  that states could override its provisions on legal  investment and restrict
or condition  investment  in mortgage  related  securities  by taking  statutory  action on or prior to
October 3, 1991.  Some states have enacted  legislation  which  overrides the preemption  provisions of
SMMEA.

     The  depositor  makes no  representations  as to the proper  characterization  of any class of the
offered  certificates  for legal  investment  or other  purposes,  or as to the  ability of  particular
investors  to  purchase  any  class of the  offered  certificates  under  applicable  legal  investment
restrictions.  These  uncertainties  may  adversely  affect  the  liquidity  of any  class  of  offered
certificates.   Accordingly,  all  institutions  whose  investment  activities  are  subject  to  legal
investment laws and regulations,  regulatory capital  requirements or review by regulatory  authorities
should  consult with their legal  advisors in  determining  whether and to what extent any class of the
offered  certificates  constitutes  a legal  investment or is subject to  investment,  capital or other
restrictions.

     See "Legal Investment Matters" in the prospectus.

                                         ERISA Considerations

     A fiduciary of any ERISA plan,  any  insurance  company,  whether  through its general or separate
accounts,  or any other person  investing  ERISA plan assets of any ERISA plan, as defined under "ERISA
Considerations—ERISA  Plan Asset  Regulations"  in the  prospectus,  should  carefully  review with its
legal  advisors  whether  the  purchase  or  holding  of  offered  certificates  could  give  rise to a
transaction  prohibited  or not  otherwise  permissible  under  ERISA or Section  4975 of the  Internal
Revenue Code.  The purchase or holding of the offered  certificates,  by or on behalf of, or with ERISA
plan assets of, an ERISA plan may qualify for exemptive  relief under the RFC  exemption,  as described
under  "ERISA  Considerations—Prohibited  Transaction  Exemption"  in  the  prospectus  provided  those
certificates are rated at least "BBB-" (or its equivalent) by Standard & Poor's,  Fitch,  Moody's, DBRS
Limited  or  DBRS,  Inc.  at the  time of  purchase.  The RFC  exemption  contains  a  number  of other
conditions  which must be met for the RFC exemption to apply,  including the requirement that any ERISA
plan must be an  "accredited  investor" as defined in Rule  501(a)(1) of Regulation D of the Securities
and Exchange  Commission under the Securities Act. The depositor  expects that the specific  conditions
of the RFC  exemption  should be  satisfied  with respect to the offered  certificates  so that the RFC
exemption  should provide an exemption from the  application of the prohibited  transaction  provisions
of  Sections  406(a)  and  (b)  of  ERISA  and  Section  4975(c)  of the  Internal  Revenue  Code,  for
transactions  in connection  with the  servicing,  management  and operation of the mortgage  pools and
contract pools, provided that the general conditions of the RFC exemption are satisfied.

     As  discussed in greater  detail above under  "Description  of the Mortgage  Pool—Sharia  Mortgage
Loans",  the trust will  include  certain  residential  financing  transactions,  referred to as Sharia
Mortgage  Loans,  that are  structured so as to be  permissible  under Islamic law utilizing  declining
balance  co-ownership  structures.   The  DOL  has  not  specifically  considered  the  eligibility  or
treatment of Sharia  Mortgage  Loans under the RFC exemption,  including  whether they would be treated
in the same manner as other single family  residential  mortgages.  However,  since the remedies in the
event of default  and  certain  other  provisions  of the Sharia  Mortgage  Loans held by the trust are
similar to the remedial and other  provisions in the  residential  mortgage loans  contemplated  by the
DOL at the time the RFC exemption was granted,  the depositor  believes that the Sharia  Mortgage Loans
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should be treated as other single family residential mortgages under the RFC exemption.

     Any fiduciary or other  investor of ERISA plan assets that proposes to acquire or hold the offered
certificates  on behalf of or with ERISA plan assets of any ERISA plan should  consult with its counsel
with respect to: (i) whether the  specific and general  conditions  and the other  requirements  in the
RFC exemption would be satisfied,  or whether any other prohibited  transaction  exemption would apply,
and (ii) the potential  applicability of the general fiduciary  responsibility  provisions of ERISA and
the  prohibited  transaction  provisions of ERISA and Section 4975 of the Internal  Revenue Code to the
proposed investment.  See "ERISA Considerations" in the prospectus.

     The sale of any of the offered  certificates to an ERISA plan is in no respect a representation by
the  depositor  or the  underwriter  that such an  investment  meets all  relevant  legal  requirements
relating to  investments  by ERISA  plans  generally  or any  particular  ERISA  plan,  or that such an
investment is appropriate for ERISA plans generally or any particular ERISA plan.

                                                     ANNEX I
                                       MORTGAGE LOAN STATISTICAL INFORMATION

                                                   Loan Group I*

                                  Credit Score Distribution of the Group I Loans

                                                                                                         Weighted
                                         Number of                      Percent of       Average         Average
                                          Group I       Principal         Group I       Principal     Loan-to-Value
Credit Score Range                         Loans         Balance          Loans          Balance          Ratio
_____________________________________________________________________________________________________________________
499 or less..........................        44           $9,213,593        1.66%         $209,400          76.49%
500 – 519............................        21            4,667,185        0.84           222,247          76.71
520 – 539............................        26            6,354,768        1.14           244,414          75.57
540 – 559............................        38            9,027,750        1.62           237,572          80.26
560 – 579............................        38            7,954,995        1.43           209,342          77.28
580 – 599............................        70           15,176,777        2.73           216,811          76.46
600 – 619............................        79           18,580,982        3.34           235,202          73.82
620 – 639............................       126           27,968,067        5.03           221,969          75.86
640 – 659............................       189           42,857,273        7.71           226,758          76.38
660 – 679............................       230           54,899,797        9.87           238,695          75.53
680 – 699............................       294           63,662,634       11.45           216,540          75.11
700 – 719............................       278           61,982,808       11.15           222,960          75.01
720 – 739............................       241           56,363,940       10.14           233,875          75.35
740 – 759............................       241           58,970,629       10.61           244,691          73.97
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760 – 779............................       207           47,441,464        8.53           229,186          73.25
780 – 799............................       192           47,085,659        8.47           245,238          71.81
                                           ___________________________________________________________________________
800 or greater.......................       103           23,781,774        4.28           230,891          69.82
Total, Averaged or Weighed Average...     2,417         $555,990,095      100.00%         $230,033          74.66%
                                          ______________________________________

     As of the  reference  date,  the  minimum  and  maximum  credit  scores of the group I loans were 407 and 824,
respectively,  and the  weighted  average  credit  score of the group I loans was  approximately  698.  The  credit
scores for most of the  mortgagors as reflected in the table above have been updated since the date of  origination
of the group I loans.

     * Unless otherwise specified,  the information  appearing under the column headings:  Number of Group I Loans,
Principal  Balance,  Percent of Group I Loans and Average  Principal  Balance is as of the  reference  date,  after
deducting  payments of principal due during the month of the reference  date, and the  information  appearing under
the column heading:  Weighted  Average  Loan-to-Value  Ratio is based on the original  loan-to-value  ratios of the
group I loans,  as weighted by the  principal  balances of the group I loans as of the reference  date.  The credit
scores for most of the  mortgagors as reflected in this Annex I have been updated since the date of  origination of
the group I loans.

                                       Occupancy Types of the Group I Loans

                                     Number of                      Percent of   Average       Weighted    Weighted Aver
                                      Group I         Principal       Group I    Principal     Average       Loan-to-Val
Occupancy Type                         Loans           Balance         Loans      Balance    Credit Score        Ratio
________________________________________________________________________________________________________________________
Primary Residence............           1,698        $423,430,415         76.16%    $249,370      692           75.44%
Second/Vacation..............             102          22,599,442          4.06      221,563      728           71.99
Non-Owner Occupied...........             617         109,960,237         19.78      178,218      713           72.25
                                     ___________________________________________________________________________________
Total, Average or Weighted Average      2,417        $555,990,095        100.00%    $230,033      698           74.66%
                                     __________________________________________

                                         Loan Purpose of the Group I Loans

                                                                                                                   Weig
                                        Number of                       Percent of   Average       Weighted        Aver
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                                         Group I        Principal        Group I     Principal     Average      Loan-to
Loan Purpose                              Loans          Balance           Loans      Balance    Credit Score       Rat
________________________________________________________________________________________________________________________
Purchase...........................         1,411      $303,632,946        54.61%       $215,190       705          77.
Rate/Term Refinance................           390        87,085,983        15.66         223,297       676          72.
Equity Refinance...................           616       165,271,165        29.73         268,297       698          69.
                                       _________________________________________________________________________________
Total, Average or
Weighted Average...................         2,417      $555,990,095       100.00%       $230,033       698          74.
                                       __________________________________________

                                   Mortgaged Property Types of the Group I Loans

                                                                                                                      W
                                              Number of                    Percent of     Average      Weighted        A
                                              Group I       Principal       Group I     Principal     Average      Loan
Property Type                                   Loans        Balance         Loans       Balance    Credit Score       
________________________________________________________________________________________________________________________
Single-Family Detached....................      1,440      $325,728,433      58.59%      $226,200         694          
Planned Unit Developments (detached)......        517       122,551,245      22.04        237,043         704          
Two-to-Four Family Units..................        200        49,825,965       8.96        249,130         708          
Condo Low-Rise (less than 5 stories)......        179        37,090,874       6.67        207,212         705          
Planned Unit Developments (attached)......         46        10,923,676       1.96        237,471         694          
Townhouse.................................         17         4,211,723       0.76        247,748         679          
Condo High-Rise (9 stories or more).......         11         3,932,966       0.71        357,542         691          
Condo Mid-Rise (5 to 8 stories)...........          6         1,299,057       0.23        216,510         657          
Cooperative Units.........................          1           426,155       0.08        426,155         724          
                                           _____________________________________________________________________________
Total, Average or Weighted Average........      2,417      $555,990,095     100.00%      $230,033         698          
                                           _______________________________________

                                   Geographic Distribution of the Group I Loans
                                                                                             Weighted
                                Number of                        Percent of     Average       Average     Weighted Avera
                                 Group I         Principal        Group I      Principal      Credit       Loan-to-Value
State                             Loans           Balance          Loans        Balance        Score           Ratio
________________________________________________________________________________________________________________________
Alaska...................            5            $1,448,774        0.26%       $289,755         697            79.45%
Alabama..................           24             2,924,273        0.53         121,845         701            81.00
Arkansas.................            7             1,190,603        0.21         170,086         711            72.77
Arizona..................           67            16,768,595        3.02         250,278         707            74.79
California...............          267            94,360,255       16.97         353,409         718            69.18
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Colorado.................           87            17,519,524        3.15         201,374         693            78.38
Connecticut..............           33             8,961,351        1.61         271,556         691            75.77
District of Columbia.....           11             4,066,769        0.73         369,706         707            70.22
Delaware.................            5             1,372,887        0.25         274,577         686            77.23
Florida..................          360            84,483,039       15.20         234,675         687            74.34
Georgia..................           85            17,017,329        3.06         200,204         699            78.09
Hawaii...................           20             9,722,460        1.75         486,123         715            70.19
Iowa.....................            5               901,217        0.16         180,243         635            80.69
Idaho....................           25             4,530,426        0.81         181,217         713            76.60
Illinois.................           65            12,345,741        2.22         189,934         673            78.35
Indiana..................           31             4,002,380        0.72         129,109         664            81.81
Kansas...................           14             1,679,205        0.30         119,943         663            79.75
Kentucky.................            8             1,227,427        0.22         153,428         711            75.57
Louisiana................           18             3,279,275        0.59         182,182         671            77.46
Massachusetts............           36            10,577,847        1.90         293,829         714            68.40
Maryland.................           54            15,564,518        2.80         288,232         707            75.32
Maine....................            9             1,854,773        0.33         206,086         693            73.86
Michigan.................           64             9,973,721        1.79         155,839         710            79.21
Minnesota................           46             8,834,731        1.59         192,059         680            75.34
Missouri.................           26             3,568,723        0.64         137,259         691            80.46
Mississippi..............            5               576,752        0.10         115,350         685            81.88
Montana..................            2               247,526        0.04         123,763         657            84.41
North Carolina...........           52             9,694,662        1.74         186,436         700            75.07
North Dakota.............            1               145,499        0.03         145,499         643            80.00
Nebraska.................            5               982,561        0.18         196,512         691            76.95
New Hampshire............            5               949,727        0.17         189,945         696            68.61
New Jersey...............           79            24,273,395        4.37         307,258         690            74.38
New Mexico...............           21             3,476,724        0.63         165,558         721            76.10
Nevada...................           21             6,261,802        1.13         298,181         754            72.02
New York.................           72            26,240,723        4.72         364,454         689            72.75
Ohio.....................           27             3,595,691        0.65         133,174         718            79.00
Oklahoma.................           16             1,669,975        0.30         104,373         684            81.35
Oregon...................           68            14,876,014        2.68         218,765         706            77.39
Pennsylvania.............           55             9,196,950        1.65         167,217         715            79.88
Rhode Island.............           11             2,625,646        0.47         238,695         626            74.69
South Carolina...........           43             9,850,651        1.77         229,085         688            69.90
Tennessee................           31             4,498,731        0.81         145,120         691            77.93
Texas....................          275            39,421,515        7.09         143,351         697            79.28
Utah.....................           43             9,106,830        1.64         211,787         691            74.13
Virginia.................           98            25,649,343        4.61         261,728         687            77.09
Vermont..................            4               938,539        0.17         234,635         698            63.74
Washington...............           81            18,053,398        3.25         222,881         698            77.67
Wisconsin................           21             4,048,665        0.73         192,794         595            76.03
West Virginia............            5               861,111        0.15         172,222         710            80.44
Wyoming..................            4               571,820        0.10         142,955         648            86.24
                              ________________________________________________________________________________________
Total, Average or Weighted
Average..................        2,417          $555,990,095      100.00%       $230,033         698            74.66%
                              ___________________________________________
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     As of the  reference  date,  no more than 0.7% of the  group I loans  were  secured  by  mortgaged  properties
located  in any one zip code  area in  California  and no more  than  0.4% of the  group I loans  were  secured  by
mortgaged properties located in any one zip code area outside California.

                                     Documentation Types of the Group I Loans

                                                                                                              Weighted
                               Number of                       Percent of      Average       Weighted         Average
                               Group I         Principal         Group I      Principal      Average       Loan-to-Value
Documentation Type               Loans          Balance           Loans        Balance     Credit Score        Ratio
________________________________________________________________________________________________________________________
Full/Alternate Documentation.      802        $155,194,196        27.91%       $193,509         699             78.85%
Reduced Documentation........    1,072         270,176,850        48.59         252,031         696             74.48
No Stated Income.............      250          61,004,716        10.97         244,019         695             72.88
No Income/No Asset
Verification.................      293          69,614,333        12.52         237,592         709             67.61
                                 ______________________________________________________________________________________
Total, Average or
Weighted Average.............    2,417        $555,990,095       100.00%       $230,033         698             74.66%
                                 _______________________________________

     As of the  reference  date,  no more than 19.4% of such  reduced,  no stated  income,  and no income/no  asset
verification loan documentation group I loans were secured by mortgaged properties located in California.

     As of the  reference  date,  approximately  1.0%  of  the  group  I  loans  were  underwritten  pursuant  to a
streamlined  refinancing  documentation  program,  which permits  mortgage loans to be refinanced with only limited
verification or updating of  underwriting  information  obtained at the time that the refinanced  mortgage loan was
underwritten.  See "The Trusts--Underwriting Policies--General Standards" in the prospectus.

                                        Mortgage Rates of the Group I Loans

                               Number of                    Percent of      Average       Weighted     Weighted Average
                                Group I        Principal      Group I        Principal        Average       Loan-to-Valu
Mortgage Rates (%)               Loans          Balance        Loans         Balance      Credit Score         Ratio
________________________________________________________________________________________________________________________
5.750 - 5.874.............           3          $1,786,844      0.32%       $595,615            749            61.31%
5.875 - 5.999.............           5             872,963      0.16         174,593            759            62.49
6.000 - 6.124.............           6           2,495,193      0.45         415,865            738            76.82
6.125 - 6.249.............          10           2,306,033      0.41         230,603            778            72.76
6.250 - 6.374.............          22           4,880,381      0.88         221,835            727            68.00
6.375 - 6.499.............          63          14,605,029      2.63         231,826            712            70.83
6.500 - 6.624.............         110          27,267,516      4.90         247,887            726            71.42
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6.625 - 6.749.............         104          25,787,786      4.64         247,959            720            67.90
6.750 - 6.874.............         259          69,818,762     12.56         269,571            723            71.07
6.875 - 6.999.............         346          87,938,587     15.82         254,158            711            72.04
7.000 - 7.124.............         194          48,657,059      8.75         250,810            703            74.89
7.125 - 7.249.............         156          35,826,726      6.44         229,658            691            76.96
7.250 - 7.374.............         207          48,617,852      8.74         234,869            688            76.97
7.375 - 7.499.............         188          40,327,043      7.25         214,506            684            77.93
7.500 - 7.624.............         188          40,087,735      7.21         213,233            686            76.55
7.625 - 7.749.............         149          32,180,457      5.79         215,976            669            78.29
7.750 - 7.874.............         143          26,788,284      4.82         187,331            659            78.29
7.875 - 7.999.............         107          20,244,484      3.64         189,201            673            79.10
8.000 - 8.124.............          42           7,254,748      1.30         172,732            653            79.92
8.125 - 8.249.............          40           7,089,299      1.28         177,232            663            80.90
8.250 - 8.374.............          35           5,812,767      1.05         166,079            674            78.94
8.375 - 8.499.............          36           4,864,567      0.87         135,127            649            82.62
8.500 - 8.624.............           1             281,750      0.05         281,750            722            95.00
8.750 - 8.874.............           1              86,083      0.02          86,083            688            65.00
8.875 - 8.999.............           2             112,148      0.02          56,074            668            75.99
                                _______________________________________________________________________________________
Total, Average or
Weighted Average..........       2,417        $555,990,095    100.00%       $230,033            698            74.66%
                                ____________________________________

     As of the reference date, the weighted  average mortgage rate of the group I loans was  approximately  7.1218%
per annum.

                                 Net Mortgage Rates of the Discount Group I Loans

                                  Number of                       Percent of     Average      Weighted      Weighted Ave
                                   Group I         Principal        Group I     Principal      Average       Loan-to-Val
Net Mortgage Rate (%)               Loans           Balance          Loans       Balance    Credit Score         Ratio
________________________________________________________________________________________________________________________
5.470......................              3          $1,786,844       0.32%       $595,615        749             61.31%
5.595......................              5             872,963       0.16         174,593        759             62.49
5.720......................              6           2,495,193       0.45         415,865        738             76.82
5.845......................             10           2,306,033       0.41         230,603        778             72.76
5.970......................             22           4,880,381       0.88         221,835        727             68.00
6.095......................             63          14,605,029       2.63         231,826        712             70.83
6.220......................            109          27,111,766       4.88         248,732        726             71.37
6.320......................              1             155,750       0.03         155,750        641             80.00
6.345......................            103          25,676,476       4.62         249,286        720             67.80
6.420......................              1             111,310       0.02         111,310        660             90.00
6.470......................            259          69,818,762      12.56         269,571        723             71.07
                                  ______________________________________________________________________________________
Total, Average or Weighted
Average....................            582        $149,820,506      26.95%       $257,424        724             70.42%
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                                  ________________________________________

     As of the reference  date, the weighted  average of the Discount  Fractions of the Discount  Mortgage Loans in
loan group I was approximately 2.905165840%.

                                 Original Principal Balances of the Group I Loans

                                                                                                            Weighted
                                Number of                       Percent of    Average      Weighted         Average
Original Mortgage                Group I          Principal      Group I      Principal      Average      Loan-to-Value
Loan Balance                       Loans           Balance         Loans       Balance    Credit Score        Ratio
________________________________________________________________________________________________________________________
100,000 or less............         250         $19,871,046        3.57%       $79,484        701             76.30%
100,001 to 200,000.........       1,083         158,119,134       28.44        146,001        693             76.55
200,001 to 300,000.........         518         126,628,074       22.78        244,456        694             75.19
300,001 to 400,000.........         290          99,690,772       17.93        343,761        698             75.19
400,001 to 500,000.........         129          56,162,174       10.10        435,366        707             72.42
500,001 to 600,000.........          67          36,158,471        6.50        539,679        707             74.33
600,001 to 700,000.........          40          24,692,102        4.44        617,303        704             69.76
700,001 to 800,000.........          12           8,857,997        1.59        738,166        721             67.39
800,001 to 900,000.........          11           9,170,505        1.65        833,682        712             70.05
900,001 to 1,000,000.......          15          14,035,779        2.52        935,719        693             72.37
1,200,001 to 1,300,000.....           1           1,099,042        0.20      1,099,042        754             65.00
1,500,001 to 1,600,000.....           1           1,505,000        0.27      1,505,000        608             48.00
                                ________________________________________________________________________________________
Total, Average or
Weighted Average..........        2,417        $555,990,095      100.00%      $230,033        698             74.66%
                                ________________________________________

                                Original Loan-to-Value Ratios of the Group I Loans

                             Number of                      Percent of      Average           Weighted
Original                      Group I        Principal       Group I       Principal          Average
Loan-to-Value Ratio (%)        Loans          Balance         Loans         Balance         Credit Score
________________________________________________________________________________________________________________________
00.01 - 50.00..........          120         $26,818,109        4.82%       $223,484             719
50.01 - 55.00..........           47          14,722,275        2.65         313,240             707
55.01 - 60.00..........           96          29,685,625        5.34         309,225             724
60.01 - 65.00..........          112          30,464,512        5.48         272,005             688
65.01 - 70.00..........          136          38,057,108        6.84         279,832             721
70.01 - 75.00..........          209          52,736,809        9.49         252,329             702
75.01 - 80.00..........        1,500         329,826,422       59.32         219,884             693
80.01 - 85.00..........           18           3,321,454        0.60         184,525             639
85.01 - 90.00..........          104          18,067,722        3.25         173,728             675
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90.01 - 95.00..........           52           9,136,893        1.64         175,709             694
95.01 - 100.00.........           23           3,153,168        0.57         137,094             715
                             ___________________________________________________________________________________________
Total, Average or
Weighted Average.......        2,417        $555,990,095      100.00%       $230,033             698
                             _______________________________________

     The weighted average original  loan-to-value  ratio of the group I loans,  based on the principal  balances of
the group I loans as of the reference date, was approximately 74.66%.

                                      Amortization Types of the Group I Loans

                            Number of                      Percent of        Average                      Weighted Aver
                             Group I       Principal        Group I         Principal    Weighted Average   Loan-to-Valu
Amortization Type             Loans         Balance          Loans           Balance       Credit Score         Ratio
________________________________________________________________________________________________________________________
Fully Amortizing.......      1,489        $325,441,550       58.53%          $218,564           698            74.38%
Interest Only Period -
   10 Years...............     926         229,799,706       41.33            248,164           699            75.07
Interest Only Period -
   15 Years...............   ___________________________________________________________________________________________
                                 2             748,839        0.13            374,419           720            71.79
Total, Average or
   Weighted Average....      2,417        $555,990,095      100.00%          $230,033           698            74.66%
                             _____________________________________

                                   Property Valuation Types of the Group I Loans

                              Number of                       Percent of      Average        Weighted   Weighted Average
                               Group I         Principal       Group I       Principal        Average     Loan-to-Value
Property Valuation Type         Loans           Balance         Loans         Balance      Credit Score       Ratio
________________________________________________________________________________________________________________________
Automated Valuation Model           74         $13,180,378        2.37%        $178,113        662            75.02%
Appraisal................        2,343         542,809,717       97.63          231,673        699            74.66
                             ___________________________________________________________________________________________
Total, Average or
   Weighted Average......        2,417        $555,990,095      100.00%        $230,033        698            74.66%
                             _________________________________________

                                                  Loan Group II*

                                  Credit Score Distribution of the Group II Loans
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                                         Number of                         Percent of       Average      Weighted Averag
                                          Group II        Principal         Group II       Principal      Loan-to-Value
Credit Score Range                         Loans           Balance           Loans          Balance           Ratio
________________________________________________________________________________________________________________________
499 or less..............................    4            $2,011,866            6.25%       $502,966          75.05%
500 – 519............................        4             1,050,194            3.26         262,548          80.00
540 – 559............................        3               723,450            2.25         241,150          80.00
560 – 579............................        1               371,500            1.15         371,500          76.00
580 – 599............................        6             2,504,739            7.78         417,456          79.27
600 – 619............................        3               857,976            2.67         285,992          80.00
620 – 639............................        7             1,971,690            6.13         281,670          76.25
640 – 659............................        5               945,621            2.94         189,124          76.53
660 – 679............................       13             4,766,412           14.81         366,647          73.78
680 – 699............................       12             4,224,843           13.12         352,070          71.12
700 – 719............................       11             2,894,185            8.99         263,108          71.16
720 – 739............................        6             1,570,215            4.88         261,703          77.77
740 – 759............................        9             2,085,615            6.48         231,735          76.89
760 – 779............................        8             1,852,166            5.75         231,521          76.19
780 – 799............................        9             3,647,673           11.33         405,297          65.07
800 or greater............................   3               711,904            2.21         237,301          60.32
                                           _____________________________________________________________________________
Total, Average or Weighted Average.        104           $32,190,048          100.00%       $309,520          73.72%
                                           ______________________________________________

     As of the  reference  date,  the  minimum and  maximum  credit  scores of the group II loans were 469 and 809,
respectively,  and the  weighted  average  credit  score of the group II loans was  approximately  676.  The credit
scores for most of the  mortgagors as reflected in the table above have been updated since the date of  origination
of the group II loans.

      * Unless  otherwise  specified,  the  information  appearing  under the column  headings:  Number of Group II
Loans,  Principal  Balance,  Percent of Group II Loans and Average  Principal  Balance is as of the reference date,
after deducting  payments of principal due during the month of the reference  date, and the  information  appearing
under the column heading:  Weighted Average  Loan-to-Value Ratio is based on the original  loan-to-value  ratios of
the group II loans,  as weighted by the  principal  balances of the group II loans as of the  reference  date.  The
credit  scores  for most of the  mortgagors  as  reflected  in this  Annex I have  been  updated  since the date of
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origination of the group II loans.

                                       Occupancy Types of the Group II Loans

                                   Number of                        Percent of     Average       Weighted     Weighted A
                                   Group II         Principal        Group II     Principal      Average        Loan-to-
Occupancy Type                       Loans           Balance          Loans        Balance     Credit Score         Rati
________________________________________________________________________________________________________________________
Primary Residence............          83          $25,817,078         80.20%       $311,049        663             75.5
Second/Vacation..............           2            2,499,950          7.77       1,249,975        747             56.0
Non-Owner Occupied...........          19            3,873,020         12.03         203,843        720             73.3
                                   _____________________________________________________________________________________
Total, Average or Weighted Average    104          $32,190,048        100.00%       $309,520        676             73.7
                                   _________________________________________

                                        Loan Purpose of the Group II Loans

                                                                                                                       
                                         Number of                       Percent of     Average       Weighted         
                                          Group II       Principal        Group II     Principal       Average      Loa
Loan Purpose                               Loans          Balance           Loans       Balance     Credit Score       
________________________________________________________________________________________________________________________
Purchase..........................              55       $15,077,168          46.84%    $274,130          667          
Rate/Term Refinance...............              13         3,738,795          11.61      287,600          609          
Equity Refinance..................              36        13,374,085          41.55      371,502          705          
                                         _______________________________________________________________________________
Total, Average or
Weighted Average..................            104        $32,190,048       100.00%      $309,520          676          
                                         _________________________________________

                                  Mortgaged Property Types of the Group II Loans

                                               Number of                      Percent of     Average      Weighted     W
                                               Group II       Principal        Group II     Principal      Average      
Property Type                                    Loans         Balance          Loans        Balance    Credit Score    
________________________________________________________________________________________________________________________
Single-Family Detached.....................         68        $21,444,540        66.62%      $315,361         672       
Planned Unit Developments (detached).......         18          4,545,495        14.12        252,527         669       
Condo Low-Rise (less than 5 stories).......          6          2,712,367         8.43        452,061         702       
Two-To-Four Family Units...................          7          2,071,873         6.44        295,982         700       
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Planned Unit Developments (attached).......          4          1,312,166         4.08        328,042         673       
Townhouse..................................          1            103,607         0.32        103,607         712       
                                              __________________________________________________________________________
Total. Average or                                 104        $32,190,048       100.00%      $309,520          676       
                                              _______________________________________
Weighted Average...........................

                                   Geographic Distribution of the Group II Loans

                                Number of                         Percent of     Average       Weighted     Weighted Ave
                                 Group II        Principal         Group II     Principal      Average       Loan-to-Val
State                             Loans           Balance           Loans        Balance     Credit Score        Ratio
________________________________________________________________________________________________________________________
Arizona....................          1              $265,850         0.83%       $265,850         659             80.00%
California.................         40            15,942,104        49.52         398,553         662             71.80
Colorado...................          2               392,250         1.22         196,125         702             78.90
Florida....................         10             2,601,260         8.08         260,126         691             75.50
Georgia....................          1               426,676         1.33         426,676         718             80.00
Illinois...................          2               303,410         0.94         151,705         643             77.12
Massachusetts..............          3             1,077,896         3.35         359,299         742             80.00
Maryland...................          1               564,230         1.75         564,230         636             80.00
Michigan...................          1               110,052         0.34         110,052         678             80.00
Minnesota..................          3               795,882         2.47         265,294         630             80.00
Missouri...................          6               936,647         2.91         156,108         751             79.37
North Carolina.............          1               115,856         0.36         115,856         768             80.00
New York...................          2             2,091,855         6.50       1,045,927         761             55.62
Ohio.......................          2               168,613         0.52          84,307         664             80.00
Oregon.....................          5             1,140,558         3.54         228,112         669             78.40
Pennsylvania...............          1               459,918         1.43         459,918         599             76.00
Tennessee..................          2               534,902         1.66         267,451         524             78.29
Texas......................         10             1,997,147         6.20         199,715         661             80.59
Utah.......................          1               307,995         0.96         307,995         663             80.00
Virginia...................          3               897,669         2.79         299,223         701             80.00
Washington.................          4               695,336         2.16         173,834         683             80.00
Wisconsin..................          3               363,942         1.13         121,314         776             70.49
                           ____________________________________________________________________________________________
Total, Average or Weighted
Average....................        104           $32,190,048       100.00%       $309,520         676             73.72%
                           _______________________________________________

     As of the  reference  date,  no more than 4.7% of the group II loans  were  secured  by  mortgaged  properties
located  in any one zip code  area in New  York,  and no more  than  3.2% of the  group II loans  were  secured  by
mortgaged properties located in any one zip code area outside New York.

                                     Documentation Types of the Group II Loans
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                               Number of                         Percent of      Average       Weighted     Weighted Ave
                               Group II         Principal         Group II      Principal      Average        Loan-to-Va
Documentation Type               Loans           Balance            Loans        Balance     Credit Score         Ratio
________________________________________________________________________________________________________________________
Full/Alternate Documentation        32         $6,654,927           20.67%       $207,966         708            78.13%
Reduced Documentation.....          55         19,446,689           60.41         353,576         670            73.56
No Stated Income..........           8          4,252,793           13.21         531,599         629            70.55
No Income/No Asset
Verification..............           9          1,835,639            5.70         203,960         726            66.78
                              __________________________________________________________________________________________
Total, Average or
Weighted Average..........         104         $32,190,048         100.00%       $309,520         676            73.72%
                              ____________________________________________

     As of the  reference  date,  no more than 58.1% of such  reduced,  no stated  income,  and no income/no  asset
verification loan documentation group II loans were secured by mortgaged properties located in California.

     As of the reference date, none of the group II loans were underwritten  pursuant to a streamlined  refinancing
documentation  program,  which permits  mortgage loans to be refinanced with only limited  verification or updating
of  underwriting  information  obtained at the time that the refinanced  mortgage loan was  underwritten.  See "The
Trusts—Underwriting Policies—General Standards" in the prospectus.

                                       Mortgage Rates of the Group II Loans

                               Number of                      Percent of      Average        Weighted     Weighted Avera
                               Group II        Principal       Group II      Principal        Average       Loan-to-Valu
Mortgage Rates (%)               Loans          Balance          Loans        Balance      Credit Score         Ratio
________________________________________________________________________________________________________________________
5.750 - 5.874...........           2            $1,607,587       4.99%        $803,794           788           47.14%
6.250 - 6.374...........           2               503,199       1.56          251,599           798           69.47
6.500 - 6.624...........           2               556,836       1.73          278,418           737           80.00
6.625 - 6.749...........           6             1,652,278       5.13          275,380           685           74.17
6.750 - 6.874...........           6             2,356,396       7.32          392,733           724           75.65
6.875 - 6.999...........          12             4,681,328      14.54          390,111           644           67.17
7.000 - 7.124...........          14             3,929,272      12.21          280,662           682           76.54
7.125 - 7.249...........           7             2,970,223       9.23          424,318           677           73.42
7.250 - 7.374...........          14             4,094,897      12.72          292,493           616           78.24
7.375 - 7.499...........           7             1,515,766       4.71          216,538           594           78.82
7.500 - 7.624...........           7             2,228,001       6.92          318,286           724           77.21
7.625 - 7.749...........           3               664,264       2.06          221,421           686           80.00
7.750 - 7.874...........           9             2,032,647       6.31          225,850           642           76.95
7.875 - 7.999...........           4               976,509       3.03          244,127           662           80.00
8.000 - 8.124...........           3               643,343       2.00          214,448           754           80.00
8.125 - 8.249...........           1               147,920       0.46          147,920           771           80.00
8.250 - 8.374...........           4               629,631       1.96          157,408           666           79.06
8.750 - 8.874...........           1               999,950       3.11          999,950           676           71.00
                         _______________________________________________________________________________________________
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Total, Average or
Weighted Average.........        104           $32,190,048     100.00%        $309,520           676           73.72%
                         _____________________________________________

     As of the reference date, the weighted average mortgage rate of the group II loans was  approximately  7.1491%
per annum.

                                 Net Mortgage Rates of the Discount Group II Loans

                                   Number of                       Percent of      Average        Weighted     Weighted 
                                    Group II        Principal       Group II      Principal        Average       Loan-to
Net Mortgage Rate (%)                Loans           Balance          Loans        Balance      Credit Score         Rat
________________________________________________________________________________________________________________________
5.470.......................             2          $1,607,587        4.99%        $803,794           788             47
5.970.......................             2             503,199        1.56          251,599           798             69
6.220.......................             2             556,836        1.73          278,418           737             80
6.345.......................             6           1,652,278        5.13          275,380           685             74
6.470.......................             6           2,356,396        7.32          392,733           724             75
                               _________________________________________________________________________________________
Total, Average or Weighted
Average.....................            18          $6,676,296       20.74%        $370,905           736             68
                               ____________________________________________

     As of the reference  date, the weighted  average of the Discount  Fractions of the Discount  Mortgage Loans in
loan group II was approximately 5.542500419%.

                                 Original Principal Balances of the Group II Loans

                                Number of                       Percent of     Average       Weighted     Weighted Avera
Original Mortgage               Group II         Principal      Group II      Principal       Average       Loan-to-Valu
Loan Balance                      Loans           Balance         Loans        Balance     Credit Score         Ratio
________________________________________________________________________________________________________________________
100,000 or less.............          8            $674,070        2.09%        $84,259         699             62.26%
100,001 to 200,000..........         29           4,207,339       13.07         145,081         703             77.52
200,001 to 300,000..........         20           4,938,799       15.34         246,940         689             74.24
300,001 to 400,000..........         15           5,054,640       15.70         336,976         664             72.97
400,001 to 500,000..........         20           8,795,247       27.32         439,762         640             77.22
500,001 to 600,000..........          5           2,715,590        8.44         543,118         697             80.00
600,001 to 700,000..........          4           2,521,177        7.83         630,294         648             69.11
700,001 to 800,000..........          1             783,236        2.43         783,236         695             75.00
900,001 to 1,000,000........          1             999,950        3.11         999,950         676             71.00
1,400,001 to 1,500,000......          1           1,500,000        4.66       1,500,000         795             46.00
                             ___________________________________________________________________________________________
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Total, Average or
Weighted Average............        104         $32,190,048      100.00%       $309,520         676             73.72%
                             ___________________________________________

                                Original Loan-to-Value Ratios of the Group II Loans

                             Number of                        Percent of       Average           Weighted
Original                      Group II        Principal        Group II       Principal          Average
Loan-to-Value Ratio (%)        Loans           Balance           Loans         Balance         Credit Score
________________________________________________________________________________________________________________________
00.01 - 50.00..........            5          $1,987,702          6.17%        $397,540             775
50.01 - 55.00..........            2             681,223          2.12          340,612             742
55.01 - 60.00..........            2             528,922          1.64          264,461             731
60.01 - 65.00..........           10           3,654,486         11.35          365,449             655
65.01 - 70.00..........            4           1,229,787          3.82          307,447             710
70.01 - 75.00..........            9           3,639,454         11.31          404,384             698
75.01 - 80.00..........           71          20,351,069         63.22          286,635             660
85.01 - 90.00..........            1             117,404          0.36          117,404             747
                           _____________________________________________________________________________________________
Total, Average or
Weighted Average........         104         $32,190,048        100.00%        $309,520             676
                           ____________________________________________

     The weighted average original  loan-to-value  ratio of the group II loans,  based on the principal balances of
the group II loans as of the reference date, was approximately 73.72%.

                                     Amortization Types of the Group II Loans

                            Number of                                            Average         Weighted
                            Group II         Principal         Percent of       Principal        Average       Weighted 
Amortization Type             Loans           Balance        Group II Loans      Balance       Credit Score  Loan-to-Val
________________________________________________________________________________________________________________________
Fully Amortizing.......        36          $10,088,801           31.34%         $280,244            670             72.0
Interest Only Period -
   5 Years...............                      147,920            0.46           147,920            771             80.0

Interest Only Period -
   10 Years...............
                               67           21,953,327           68.20           327,662            678             74.4
                           _____________________________________________________________________________________________
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Total, Average or
 Weighted Average......        104         $32,190,048          100.00%         $309,520            676             73.7
                           ____________________________________________

                                  Property Valuation Types of the Group II Loans

                                                                                                           Weighted
                              Number of                      Percent of      Average       Weighted        Average
                              Group II       Principal        Group II      Principal      Average      Loan-to-Value
Property Valuation Type         Loans         Balance          Loans         Balance     Credit Score       Ratio
________________________________________________________________________________________________________________________
Automated Valuation Model...           3      $1,038,243         3.23%        $346,081         713           80.00%
Appraisal...................         101      31,151,805        96.77          308,434         675           73.51
                                ________________________________________________________________________________________
Total, Average or Weighted
 Average....................         104     $32,190,048       100.00%        $309,520         676           73.72%
                                _____________________________________

                                                All Mortgage Loans*

                                  Credit Score Distribution of the Mortgage Loans

                               Number of                          Percent of         Average      Weighted Average
                               Mortgage        Principal           Mortgage         Principal       Loan-to-Value
Credit Score Range               Loans          Balance             Loans            Balance            Ratio
__________________________________________________________________________________________________________________
499 or less................         48         $11,225,459           1.91%            $233,864         76.24%
500 – 519..................         25           5,717,379           0.97              228,695         77.32
520 – 539..................         26           6,354,768           1.08              244,414         75.57
540 – 559..................         41           9,751,200           1.66              237,834         80.24
560 – 579..................         39           8,326,495           1.42              213,500         77.22
580 – 599..................         76          17,681,516           3.01              232,652         76.85
600 – 619..................         82          19,438,958           3.30              237,060         74.09
620 – 639..................        133          29,939,757           5.09              225,111         75.88
640 – 659..................        194          43,802,894           7.45              225,788         76.38
660 – 679..................        243          59,666,208          10.14              245,540         75.39
680 – 699..................        306          67,887,478          11.54              221,855         74.86
700 – 719..................        289          64,876,993          11.03              224,488         74.84
720 – 739..................        247          57,934,155           9.85              234,551         75.41
740 – 759..................        250          61,056,244          10.38              244,225         74.07
760 – 779..................        215          49,293,630           8.38              229,273         73.36
780 – 799..................        201          50,733,332           8.63              252,405         71.33
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800 or greater.............        106          24,493,678           4.16              231,072         69.54
                                 __________________________________________________________________________________
Total Average or Weighted
Average....................      2,521        $588,180,143         100.00%            $233,312         74.61%
                                 ________________________________________

     As of the reference date, the minimum and maximum credit scores of the mortgage loans were 407 and 824,
respectively, and the weighted average Credit Score of the mortgage loans was approximately 697.  The credit
scores for most of the mortgagors as reflected in the table above have been updated since the date of origination
of the mortgage loans.

     * Unless  otherwise  specified,  the  information  appearing  under the column  headings:  Number of  Mortgage
Loans,  Principal  Balance,  Percent of Mortgage Loans and Average  Principal  Balance is as of the reference date,
after deducting  payments of principal due during the month of the reference  date, and the  information  appearing
under the column heading:  Weighted Average  Loan-to-Value Ratio is based on the original  loan-to-value  ratios of
the Mortgage  Loans,  as weighted by the principal  balances of the Mortgage  loans as of the reference  date.  The
credit  scores  for most of the  mortgagors  as  reflected  in this  Annex I have  been  updated  since the date of
origination of the Mortgage Loans.

                                       Occupancy Types of the Mortgage Loans

                                                                                                Weighted
                               Number of                                          Average        Average    Weighted Ave
                               Mortgage        Principal        Percent of       Principal       Credit       Loan-to-Va
Occupancy Type                   Loans          Balance       Mortgage Loans      Balance         Score           Ratio
________________________________________________________________________________________________________________________
Primary Residence.........       1,781        $449,247,494       76.38%            $252,245         691          75.44%
Second/Vacation...........         104          25,099,392        4.27              241,340         730          70.40
Non-Owner Occupied........         636         113,833,257       19.35              178,983         714          72.28
                               _________________________________________________________________________________________
Total, Average or Weighted
Average...................       2,521        $588,180,143      100.00%            $233,312         697          74.61%
                               _______________________________________
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                                        Loan Purpose of the Mortgage Loans

                                                                                                                  Weigh
                                Number of                                         Average         Weighted         Avera
                                Mortgage        Principal        Percent of      Principal        Average       Loan-to-
Loan Purpose                      Loans          Balance       Mortgage Loans     Balance       Credit Score        Rati
________________________________________________________________________________________________________________________
Purchase..................        1,466        $318,710,114        54.19%           $217,401         703            78.0
Rate/Term Refinance.......          403          90,824,778        15.44             225,372         673            72.5
Equity Refinance..........          652         178,645,250        30.37             273,996         698            69.6
                             ___________________________________________________________________________________________
Total, Average or
Weighted Average..........        2,521        $588,180,143       100.00%           $233,312         697            74.6
                             ___________________________________________

                                  Mortgaged Property Types of the Mortgage Loans

                                             Number of                       Percent of        Average        Weighted  
                                             Mortgage        Principal        Mortgage        Principal       Average   
Property Type                                  Loans          Balance           Loans          Balance      Credit Score
________________________________________________________________________________________________________________________
Single-Family Detached..................       1,508       $347,172,973        59.02%          $230,221          693    
Planned Unit Developments (detached)             535        127,096,740        21.61           237,564          703    
Two-to-Four Family Units................         207         51,897,838         8.82           250,714          708    
Condo Low-Rise (less than 5 stories)....         185         39,803,242         6.77           215,153          704    
Planned Unit Developments (attached)....          50         12,235,842         2.08           244,717          692    
Townhouse...............................          18          4,315,330         0.73           239,741          680    
Condo High-Rise (9 stories or more).....          11          3,932,966         0.67           357,542          691    
Condo Mid-Rise (5 to 8 stories).........           6          1,299,057         0.22           216,510          657    
Cooperative Units.......................           1            426,155         0.07           426,155          724    
                                             ___________________________________________________________________________
Total, Average or
Weighted Average........................       2,521       $588,180,143       100.00%          $233,312          697    
                                             _______________________________________

                                   Geographic Distribution of the Mortgage Loans

                                                                                                              Weighted
                           Number of                         Percent of        Average        Weighted         Average
                            Mortgage        Principal         Mortgage        Principal        Average      Loan-to-Valu
State                        Loans           Balance           Loans           Balance      Credit Score        Ratio
________________________________________________________________________________________________________________________
Alaska................            5         $1,448,774           0.25%          $289,755          697            79.45%
Alabama...............           24          2,924,273           0.50            121,845          701            81.00
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Arkansas..............            7          1,190,603           0.20            170,086          711            72.77
Arizona...............           68         17,034,445           2.90            250,507          706            74.87
California............          307        110,302,359          18.75            359,291          710            69.56
Colorado..............           89         17,911,774           3.05            201,256          693            78.39
Connecticut...........           33          8,961,351           1.52            271,556          691            75.77
District of Columbia..           11          4,066,769           0.69            369,706          707            70.22
Delaware..............            5          1,372,887           0.23            274,577          686            77.23
Florida...............          370         87,084,299          14.81            235,363          687            74.37
Georgia...............           86         17,444,005           2.97            202,837          699            78.14
Hawaii................           20          9,722,460           1.65            486,123          715            70.19
Iowa..................            5            901,217           0.15            180,243          635            80.69
Idaho.................           25          4,530,426           0.77            181,217          713            76.60
Illinois..............           67         12,649,150           2.15            188,793          672            78.33
Indiana...............           31          4,002,380           0.68            129,109          664            81.81
Kansas................           14          1,679,205           0.29            119,943          663            79.75
Kentucky..............            8          1,227,427           0.21            153,428          711            75.57
Louisiana.............           18          3,279,275           0.56            182,182          671            77.46
Massachusetts.........           39         11,655,742           1.98            298,865          716            69.47
Maryland..............           55         16,128,748           2.74            293,250          705            75.49
Maine.................            9          1,854,773           0.32            206,086          693            73.86
Michigan..............           65         10,083,774           1.71            155,135          710            79.22
Minnesota.............           49          9,630,612           1.64            196,543          676            75.72
Missouri..............           32          4,505,370           0.77            140,793          703            80.23
Mississippi...........            5            576,752           0.10            115,350          685            81.88
Montana...............            2            247,526           0.04            123,763          657            84.41
North Carolina........           53          9,810,518           1.67            185,104          701            75.13
North Dakota..........            1            145,499           0.02            145,499          643            80.00
Nebraska..............            5            982,561           0.17            196,512          691            76.95
New Hampshire.........            5            949,727           0.16            189,945          696            68.61
New Jersey............           79         24,273,395           4.13            307,258          690            74.38
New Mexico............           21          3,476,724           0.59            165,558          721            76.10
Nevada................           21          6,261,802           1.06            298,181          754            72.02
New York..............           74         28,332,578           4.82            382,873          694            71.49
Ohio..................           29          3,764,304           0.64            129,804          716            79.05
Oklahoma..............           16          1,669,975           0.28            104,373          684            81.35
Oregon................           73         16,016,572           2.72            219,405          703            77.46
Pennsylvania..........           56          9,656,869           1.64            172,444          709            79.70
Rhode Island..........           11          2,625,646           0.45            238,695          626            74.69
South Carolina........           43          9,850,651           1.67            229,085          688            69.90
Tennessee.............           33          5,033,633           0.86            152,534          674            77.96
Texas.................          285         41,418,662           7.04            145,329          695            79.35
Utah..................           44          9,414,826           1.60            213,973          690            74.32
Virginia..............          101         26,547,012           4.51            262,842          688            77.19
Vermont...............            4            938,539           0.16            234,635          698            63.74
Washington............           85         18,748,734           3.19            220,573          698            77.76
Wisconsin.............           24          4,412,608           0.75            183,859          610            75.57
West Virginia.........            5            861,111           0.15            172,222          710            80.44
Wyoming...............            4            571,820           0.10            142,955          648            86.24
                            __________________________________________________________________________________________
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Total, Average or
Weighted Average......        2,521       $588,180,143         100.00%          $233,312          697            74.61%
                            __________________________________________

     As of the above reference  date, no more than 0.6% of the mortgage loans were secured by mortgaged  properties
located  in any one zip code area in  California  and no more than  0.4% of the  mortgage  loans  were  secured  by
mortgaged properties located in any one zip code area outside California.

                                    Documentation Types of the Mortgage Loans

                                        Number of                       Percent of      Average        Weighted     Wei
                                        Mortgage        Principal        Mortgage      Principal        Average       L
Documentation Type                        Loans          Balance          Loans         Balance      Credit Score      
________________________________________________________________________________________________________________________
Full/Alternate Documentation.........       834        $161,849,122       27.52%       $194,064           699          
Reduced Documentation................     1,127         289,623,539       49.24         256,986           694          
No Stated Income.....................       258          65,257,510       11.09         252,936           691          
No Income/No Asset Verification......       302          71,449,972       12.15         236,589           709          
                                         _______________________________________________________________________________
Total, Average or
Weighted Average.....................     2,521        $588,180,143      100.00%       $233,312           697          
                                         _______________________________________

     As of the above reference date, no more than 21.7% of such reduced,  no stated income,  and no income/no asset
verification loan documentation mortgage loans were secured by mortgaged properties located in California.

     As of the above  reference  date,  approximately  0.9% of the mortgage loans were  underwritten  pursuant to a
streamlined  refinancing  documentation  program,  which permits  mortgage loans to be refinanced with only limited
verification or updating of  underwriting  information  obtained at the time that the refinanced  mortgage loan was
underwritten.  See "The Trusts—Underwriting Policies—General Standards" in the prospectus.

                                       Mortgage Rates of the Mortgage Loans

                                                                                                 Weighted
                               Number of                                          Average         Average    Weighted Av
                               Mortgage        Principal        Percent of       Principal        Credit       Loan-to-V
Mortgage Rates (%)               Loans          Balance       Mortgage Loans      Balance          Score           Ratio
________________________________________________________________________________________________________________________
5.750 - 5.874.............         5           $3,394,432          0.58%           $678,886          767           54.60
5.875 - 5.999.............         5              872,963           0.15            174,593          759            62.4
6.000 - 6.124.............         6            2,495,193           0.42            415,865          738            76.8
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6.125 - 6.249.............        10            2,306,033           0.39            230,603          778            72.7
6.250 - 6.374.............        24            5,383,580           0.92            224,316          734            68.1
6.375 - 6.499.............        63           14,605,029           2.48            231,826          712            70.8
6.500 - 6.624.............        112          27,824,352           4.73            248,432          726            71.5
6.625 - 6.749.............        110          27,440,065           4.67            249,455          718            68.2
6.750 - 6.874.............        265          72,175,158          12.27            272,359          723            71.2
6.875 - 6.999.............        358          92,619,915          15.75            258,715          707            71.7
7.000 - 7.124.............        208          52,586,332           8.94            252,819          701            75.0
7.125 - 7.249.............        163          38,796,948           6.60            238,018          690            76.6
7.250 - 7.374.............        221          52,712,749           8.96            238,519          683            77.0
7.375 - 7.499.............        195          41,842,809           7.11            214,579          681            77.9
7.500 - 7.624.............        195          42,315,736           7.19            217,004          688            76.5
7.625 - 7.749.............        152          32,844,721           5.58            216,084          669            78.3
7.750 - 7.874.............        152          28,820,931           4.90            189,611          658            78.1
7.875 - 7.999.............        111          21,220,994           3.61            191,180          673            79.1
8.000 - 8.124.............        45            7,898,090           1.34            175,513          661            79.9
8.125 - 8.249.............        41            7,237,219           1.23            176,518          665            80.8
8.250 - 8.374.............        39            6,442,398           1.10            165,190          674            78.9
8.375 - 8.499.............        36            4,864,567           0.83            135,127          649            82.6
8.500 - 8.624.............         1              281,750           0.05            281,750          722            95.0
8.750 - 8.874.............         2            1,086,033           0.18            543,016          677            70.5
8.875 - 8.999.............         2              112,148           0.02             56,074          668            75.9
                            ____________________________________________________________________________________________
Total, Average or Weighed
Average...................       2,521       $588,180,143        100.00%          $233,312          697           74.61%
                            ___________________________________________

     As of the reference date, the weighted average mortgage rate of the mortgage loans was approximately 7.1233%
per annum.

                                 Net Mortgage Rates of the Discount Mortgage Loans

                               Number of                                          Average        Weighted    Weighted Av
                               Mortgage        Principal        Percent of       Principal       Average       Loan-to-V
Net Mortgage Rates (%)           Loans          Balance       Mortgage Loans      Balance      Credit Score        Ratio
________________________________________________________________________________________________________________________
5.470.....................         5          $3,394,432          0.58%          $678,886          767            54.60%
5.595.....................         5             872,963          0.15            174,593          759             62.49
5.720.....................         6           2,495,193          0.42            415,865          738             76.82
5.845.....................        10           2,306,033          0.39            230,603          778             72.76
5.970.....................        24           5,383,580          0.92            224,316          734             68.14
6.095.....................        63          14,605,029          2.48            231,826          712             70.83
6.220.....................        111         27,668,601          4.70            249,267          726             71.55
6.320.....................         1             155,750          0.03            155,750          641             80.00
6.345.....................        109         27,328,754          4.65            250,723          718             68.19
6.420.....................         1             111,310          0.02            111,310          660             90.00
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6.470.....................        265         72,175,158         12.27            272,359          723             71.22
                               _________________________________________________________________________________________
Total, Average or Weighed
Average...................        600       $156,496,802         26.61%          $260,828          724            70.33%
                               ________________________________________

     As of the reference date, the weighted average of the Discount Fractions of the Discount Mortgage Loans  was
approximately 3.017676936%.

                          Original Mortgage Loan Principal Balances of the Mortgage Loans

                                                                                                 Weighted
                               Number of                                          Average         Average    Weighted Av
Original Mortgage Loan         Mortgage        Principal        Percent of       Principal        Credit       Loan-to-V
Balance ($)                      Loans          Balance       Mortgage Loans      Balance          Score           Ratio
________________________________________________________________________________________________________________________
100,000 or less..........           258       $20,545,116          3.49%            $79,632          701           75.84
100,001 to 200,000.......         1,112       162,326,474         27.60             145,977          694           76.57
200,001 to 300,000.......           538       131,566,873         22.37             244,548          694           75.16
300,001 to 400,000.......           305       104,745,412         17.81             343,428          697           75.08
400,001 to 500,000.......           149        64,957,421         11.04             435,956          698           73.07
500,001 to 600,000.......            72        38,874,060          6.61             539,918          706           74.72
600,001 to 700,000.......            44        27,213,279          4.63             618,484          698           69.70
700,001 to 800,000.......            13         9,641,233          1.64             741,633          719           68.01
800,001 to 900,000.......            11         9,170,505          1.56             833,682          712           70.05
900,001 to 1,000,000.....            16        15,035,729          2.56             939,733          692           72.28
1,200,001 to 1,300,000...             1         1,099,042          0.19           1,099,042          754           65.00
1,400,001 to 1,500,000...             1         1,500,000          0.26           1,500,000          795           46.00
1,500,001 to 1,600,000...             1         1,505,000          0.26           1,505,000          608           48.00
Total, Average or Weighted
Average..................         2,521      $588,180,143        100.00%           $233,312          697           74.61

                                Original Loan-to-Value Ratios of the Mortgage Loans

                              Number of                              Percent of           Average          Weighted
Original Loan-to-Value         Mortgage          Principal            Mortgage           Principal         Average
Ratio (%)                       Loans             Balance              Loans              Balance        Credit Score
________________________________________________________________________________________________________________________
00.01 - 50.00..........            125          $28,805,811             4.90%             $230,446            723
50.01 - 55.00..........             49           15,403,498             2.62               314,357            708
55.01 - 60.00..........             98           30,214,547             5.14               308,312            724
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60.01 - 65.00..........            122           34,118,997             5.80               279,664            685
65.01 - 70.00..........            140           39,286,895             6.68               280,621            720
70.01 - 75.00..........            218           56,376,263             9.58               258,607            702
75.01 - 80.00..........          1,571          350,177,492            59.54               222,901            691
80.01 - 85.00..........             18            3,321,454             0.56               184,525            639
85.01 - 90.00..........            105           18,185,126             3.09               173,192            676
90.01 - 95.00..........             52            9,136,893             1.55               175,709            694
95.01 - 100.00.........             23            3,153,168             0.54               137,094            715
                             ___________________________________________________________________________________________
Total, Average or Weighted
Average..................        2,521         $588,180,143           100.00%             $233,312            697
                             _______________________________________________

     The weighted average original loan-to-value ratio of the mortgage loans, based on the principal balances of
the mortgage loans as of the reference date, was approximately 74.61%.

                                     Amortization Types of the Mortgage Loans

                            Number of                                          Average
                            Mortgage        Principal        Percent of       Principal    Weighted Average  Weighted Av
Amortization Type             Loans          Balance       Mortgage Loans      Balance        Credit Score   Loan-to-Val
________________________________________________________________________________________________________________________
Fully Amortizing.......        1,525       $335,530,351         57.05%         $220,020            697              74.3
Interest Only Period -
   5 Years...............          1            147,920          0.03           147,920            771              80.0
Interest Only Period -
   10 Years...............       993        251,753,033         42.80           253,528            697              75.0
Interest Only Period -
   15 Years...............         2            748,839          0.13           374,419            720              71.7
Total, Average or Weighted
Average................        2,521       $588,180,143        100.00%         $233,312            697              74.6

                                  Property Valuation Types of the Mortgage Loans

                                              Number of                      Percent of      Average       Weighted    W
                                              Mortgage       Principal        Mortgage      Principal      Average      
Property Valuation Type                        Loans         Balance          Loans        Balance     Credit Score    
________________________________________________________________________________________________________________________

Automated Valuation Model...                    77          $14,218,621        2.42%       $184,657        666         
Appraisal...................                 2,444          573,961,522       97.58         234,845        698         
                                           _____________________________________________________________________________
Total, Average or Weighted
Average....................                  2,521         $588,180,143      100.00%       $233,312        697         
                                           ________________________________________
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                                   Residential Accredit Loans, Inc.

                                             $101,958,257

                            Mortgage Asset-Backed Pass-Through Certificates

                                           Series 2006-QS11

                                         Prospectus Supplement

                                             Credit Suisse
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                                              Underwriter

You should rely only on the  information  contained or  incorporated  by  reference in this  prospectus
supplement  and  the  prospectus.  We  have  not  authorized  anyone  to  provide  you  with  different
information.

We are not offering the  certificates offered hereby in any state where the offer is not permitted.

Dealers  will  be  required  to  deliver  a  prospectus   supplement  and  prospectus  when  acting  as
underwriters  of the  certificates  offered  hereby and with  respect  to their  unsold  allotments  or
subscriptions.   In  addition,   all  dealers  selling  the  offered   certificates,   whether  or  not
participating in this offering,  may be required to deliver a prospectus  supplement and prospectus for
ninety days following the date of this prospectus  supplement.  Such delivery obligation  generally may
be satisfied  through the filing of the prospectus  supplement  and prospectus  with the Securities and
Exchange Commission.

                                                 ANNEX B

                                        PROSPECTUS SUPPLEMENT FOR
RESIDENTIAL ACCREDIT LOANS, INC. MORTGAGE ASSET-BACKED PASS-THROUGH CERTIFICATES, SERIES 2006-QS12

                 Prospectus supplement dated February 7, 2008 (to prospectus dated April 9, 2007)

                                                    $16,372,873
                                            RALI Series 2006-QS12 Trust

                                                  Issuing Entity
                                         Residential Accredit Loans, Inc.
                                                     Depositor
                                         Residential Funding Company, LLC
                                            Master Servicer and Sponsor
                         Mortgage Asset-Backed Pass-Through Certificates, Series 2006-QS12

The trust holds a pool of one- to four-family residential first lien mortgage loans divided into two loan groups.
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     o   •The trust issued the Class  II-A-15  Certificates  that are offered under this  prospectus  supplement on
         September  28,  2006,  as more  fully  described  in the  table  on pages  S-7 and S-8 of this  prospectus
         supplement.

Credit enhancement for the certificates will be provided by additional  classes of subordinated  certificates which
are not offered hereby.

Distributions  on the offered  certificates are on the 25th of each month or, if the 25th is not a business day, on
the next business day.

___________________________________________________________________________________________________________________
You should consider carefully the risk factors beginning on page S-19 in this prospectus supplement.
___________________________________________________________________________________________________________________

Neither the Securities and Exchange  Commission nor any state securities  commission has approved or disapproved of
the  offered  certificates  or  determined  that this  prospectus  supplement  or the  prospectus  is  accurate  or
complete.  Any representation to the contrary is a criminal offense.

The  Attorney  General of the State of New York has not passed on or  endorsed  the  merits of this  offering.  Any
representation to the contrary is unlawful.

The certificates  represent  interests only in the trust, as the issuing entity, and do not represent  interests in
or obligations of Residential  Accredit Loans,  Inc., as the depositor,  Residential  Funding Company,  LLC, as the
sponsor, or any of their affiliates.

The offered certificates,  which comprise  approximately 50.91% of the outstanding Class II-A-15 Certificates,  are
being offered hereby and only in connection with a  resecuritization  offering by the  Residential  Accredit Loans,
Inc. Series  2008-QR1  Trust.  Credit Suisse  Securities  (USA) LLC, as underwriter,  will purchase the RALI Series
2008-QR1 certificates from the depositor.

                                                    Credit Suisse

                                                    Underwriter

                               Important notice about information presented in this
                                     prospectus supplement and the prospectus

     We  provide  information  to you about  the  offered  certificates  in two  separate  documents  that  provide
progressively more detail:

     o   the  accompanying  prospectus,  which provides  general  information,  some of which may not apply to your
         series of certificates; and
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     o   this prospectus supplement, which describes the specific terms of your series of certificates.

     The depositor's  principal offices are located at One Meridian Crossings,  Suite 100,  Minneapolis,  Minnesota
55423 and its telephone number is (952) 857 7000.

                                              European Economic Area

     In  relation  to each  Member  State of the  European  Economic  Area  which has  implemented  the  Prospectus
Directive  (each, a Relevant Member State),  each  Underwriter has represented and agreed that with effect from and
including the date on which the Prospectus  Directive is  implemented  in that Relevant  Member State (the Relevant
Implementation  Date) it has not made and will not make an offer of  certificates  to the  public in that  Relevant
Member State prior to the  publication of a prospectus in relation to the  certificates  which has been approved by
the competent  authority in that Relevant Member State or, where  appropriate,  approved in another Relevant Member
State  and  notified  to the  competent  authority  in that  Relevant  Member  State,  all in  accordance  with the
Prospectus  Directive,  except that it may, with effect from and including the Relevant  Implementation  Date, make
an offer of certificates to the public in that Relevant Member State at any time:

(i)      to legal  entities  which are  authorised or regulated to operate in the  financial  markets or, if not so
         authorised or regulated, whose corporate purpose is solely to invest in securities;

(ii)     to any legal  entity  which has two or more of (1) an  average of at least 250  employees  during the last
         financial  year;  (2) a total  balance  sheet of more than  €43,000,000  and (3) an annual net turnover of
         more than €50,000,000, as shown in its last annual or consolidated accounts; or

(iii)    in any other  circumstances  which do not require the  publication by the Issuer of a prospectus  pursuant
         to Article 3 of the Prospectus Directive.

     For the purposes of this  provision,  the expression an "offer of  certificates  to the public" in relation to
any  certificates in any Relevant Member State means the  communication  in any form and by any means of sufficient
information on the terms of the offer and the  certificates  to be offered so as to enable an investor to decide to
purchase  or  subscribe  the  certificates,  as the  same  may be  varied  in  that  Member  State  by any  measure
implementing  the  Prospectus  Directive  in that  Member  State  and the  expression  Prospectus  Directive  means
Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

                                                  United Kingdom

Each Underwriter has represented and agreed that:

(i)      it has  only  communicated  or  caused  to be  communicated  and  will  only  communicate  or  cause to be
         communicated an invitation or inducement to engage in investment  activity  (within the meaning of Section
         21 of  the  FSMA)  received  by  it  in  connection  with  the  issue  or  sale  of  the  certificates  in
         circumstances in which Section 21(1) of the FSMA does not apply to the Issuer; and

(ii)     it has complied and will comply with all  applicable  provisions of the FSMA with respect to anything done
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         by it in relation to the certificates in, from or otherwise involving the United Kingdom.
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                                                      SUMMARY

     The  following  summary  provides a brief  description  of  material  aspects of this  offering,  and does not
contain all of the information  that you should consider in making your investment  decision.  To understand all of
the terms of the offered certificates, you should read carefully this entire document and the prospectus.

Issuing entity..........................        RALI Series 2006-QS12 Trust.

Title of securities.....................        Mortgage Asset-Backed Pass-Through Certificates, Series 2006-QS12.

Depositor...............................        Residential   Accredit  Loans,  Inc.,  an  affiliate  of  Residential
                                                Funding Company, LLC, or Residential Funding.

Master servicer and sponsor.............        Residential Funding Company, LLC.
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Subservicers............................        GMAC  Mortgage,  LLC, an affiliate of  Residential  Funding  Company,
                                                LLC,  subservices  approximately  72.2%, 70.8% and 71.1% by principal
                                                amount  of the  group I loans,  the  group  II  loans  and all of the
                                                mortgage  loans,  respectively,  as of the reference  date.  SunTrust
                                                Mortgage,  Inc.  subservices  approximately 14.5%, 13.4% and 13.7% by
                                                principal  amount of the group I loans, the group II loans and all of
                                                the mortgage loans, respectively, as of the reference date.

Trustee.................................        Deutsche Bank Trust Company Americas.

Yield Maintenance Agreement Provider....        Credit Suisee International.

Originators.............................        Approximately  22.1%,  31.2%  and  29.0% by  principal  amount of the
                                                group I loans,  the  group II loans  and all of the  mortgage  loans,
                                                respectively,   as  of  the  reference   date,   were  originated  by
                                                Homecomings  Financial LLC, a wholly-owned  subsidiary of Residential
                                                Funding  Company,   LLC.   Approximately   4.3%,  3.7%  and  3.8%  by
                                                principal  amount of the group I loans, the group II loans and all of
                                                the mortgage  loans,  respectively,  as of the reference  date,  were
                                                originated by GMAC  Mortgage,  LLC.  Approximately  12.0%,  11.1% and
                                                11.3% by  principal  amount of the group I loans,  the group II loans
                                                and all of the  mortgage  loans,  respectively,  as of the  reference
                                                date,   were   originated   by   Wachovia    Mortgage    Corporation.
                                                Approximately  14.5%,  13.4%  and  13.7% by  principal  amount of the
                                                group I  loans,  the group II  loans and all of the  mortgage  loans,
                                                respectively,  as of the reference  date, were originated by SunTrust
                                                Mortgage, Inc.

Mortgage pool...........................        2,204 fixed rate mortgage loans with an aggregate  principal  balance
                                                of  approximately  $424,164,277 as of the reference date,  secured by
                                                first  liens  on  one-  to  four-family   residential  properties  or
                                                interests in shares  issued by a  cooperative  apartment  corporation
                                                and the related proprietary lease.

Reference date..........................        January 1, 2008.

Cut-off date...............................     September 1, 2006.

Closing date...............................     On or about February 8, 2008.

Issuance date..............................     September 28, 2006.

Distribution dates.........................     The 25th of each month or, if the 25th is not a business  day, on the
                                                next business day.

Assumed final distribution date............     September  25,  2036.  The actual  final  distribution  date could be
                                                substantially    earlier.   See   "Certain   Yield   and   Prepayment
                                                Considerations" in this prospectus supplement.
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Form of the offered certificates...........     Book-entry.

                                                See  "Description  of the  Certificates—General"  in this  prospectus
                                                supplement.

Minimum    denominations    of   the
offered certificates.......................     Class II-A-15 Certificates:  $25,000.

Legal investment...........................     The Class II-A-15  Certificates will be "mortgage related securities"
                                                for purposes of the  Secondary  Mortgage  Market  Enhancement  Act of
                                                1984,  as  amended,  or SMMEA,  so long as they are rated in at least
                                                the second highest rating category by one of the rating agencies.

                                                See  "Legal  Investment"  in this  prospectus  supplement  and "Legal
                                                Investment Matters" in the prospectus.
ERISA Considerations.......................     Subject  to  the   considerations   described   in  this   prospectus
                                                supplement,  the  Class  II-A-15  Certificates  are  expected  to  be
                                                considered  eligible  for  purchase  by persons  investing  assets of
                                                employee benefit plans or individual retirement accounts.

                                                See "ERISA  Considerations"  in this  prospectus  supplement  and the
                                                prospectus.

                                                Offered Certificates
_____________________________________________________________________________________________________________________
                              Principal
                        Balance After Giving
                              Effect to                           Rating as of
                         Distributions on the                   February 6, 2008
                           January 25, 2008    Pass-Through      (Fitch/Moody's/
     Class                 Distribution Date      Rate               S&P)(1)                Designation
_____________________________________________________________________________________________________________________

Class A Senior Certificates:
_____________________________________________________________________________________________________________________
      II-A-15                $  32,157,781   Adjustable       AAA/Aaa/AAA         Senior/Floater/Adjustable Rate
                                                Rate
_____________________________________________________________________________________________________________________
   Total offered             $16,372,873(2)
   certificates:
_____________________________________________________________________________________________________________________
                                           Non-Offered Certificates(3)
_____________________________________________________________________________________________________________________
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Class A Senior Certificates:
_____________________________________________________________________________________________________________________
       I-A-1                 $  65,350,754     6.50%          AAA/Aaa/AAA                Senior/Fixed Rate
_____________________________________________________________________________________________________________________
       I-A-2                 $   1,000,000     6.50%          AAA/Aaa/AAA            Senior/Retail/Fixed Rate
_____________________________________________________________________________________________________________________
       I-A-3                 $           0     0.50%          AAA/Aaa/AAA         Senior/Interest Only/Fixed Rate
_____________________________________________________________________________________________________________________
       I-A-4                 $  26,677,000     6.00%          AAA/Aaa/AAA            Senior/Lockout/Fixed Rate
_____________________________________________________________________________________________________________________
       II-A-1                $  12,187,904   Adjustable       AAA/Aaa/AAA         Senior/Floater/Adjustable Rate
                                                Rate
_____________________________________________________________________________________________________________________
       II-A-2                $           0   Adjustable       AAA/Aaa/AAA          Senior/Interest Only/Inverse
                                                Rate                                  Floater/Adjustable Rate
_____________________________________________________________________________________________________________________
       II-A-3                $  32,406,579     6.00%          AAA/Aaa/AAA                Senior/Fixed Rate
_____________________________________________________________________________________________________________________
       II-A-4                $  62,800,000     6.00%          AAA/Aaa/AAA            Senior/Lockout/Fixed Rate
_____________________________________________________________________________________________________________________
       II-A-5                $  19,226,419   Adjustable       AAA/Aaa/AAA         Senior/Floater/Adjustable Rate
                                                Rate
_____________________________________________________________________________________________________________________
       II-A-6                $           0   Adjustable       AAA/Aaa/AAA          Senior/Interest Only/Inverse
                                                Rate                                  Floater/Adjustable Rate
_____________________________________________________________________________________________________________________
       II-A-7                $  32,505,141   Adjustable       AAA/Aaa/AAA                  Senior/Super
                                                Rate                              Senior/Floater/Adjustable Rate
_____________________________________________________________________________________________________________________
       II-A-8                $           0   Adjustable       AAA/Aaa/AAA          Senior/Interest Only/Inverse
                                                Rate                                  Floater/Adjustable Rate
_____________________________________________________________________________________________________________________
       II-A-9                $   6,367,666   Adjustable       AAA/Aaa/AAA         Senior/Floater/Adjustable Rate
                                                Rate
_____________________________________________________________________________________________________________________
       II-A-10               $   3,600,000     6.00%          AAA/Aaa/AAA       Senior/Senior Support/Lockout/Fixed
                                                                                               Rate
_____________________________________________________________________________________________________________________
      II-A-11                $  34,123,773     5.00%          AAA/Aaa/AAA                Senior/Fixed Rate
_____________________________________________________________________________________________________________________
      II-A-12                $  19,082,014   Adjustable       AAA/Aaa/AAA         Senior/Floater/Adjustable Rate
                                                Rate
_____________________________________________________________________________________________________________________
      II-A-13                $           0   Adjustable       AAA/Aaa/AAA          Senior/Interest Only/Inverse
                                                Rate                                  Floater/Adjustable Rate
_____________________________________________________________________________________________________________________
      II-A-14                $   1,620,458   Adjustable       AAA/Aaa/AAA        Senior/Inverse Floater/Adjustable
                                                Rate                                           Rate
_____________________________________________________________________________________________________________________
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      II-A-16                $           0   Adjustable       AAA/Aaa/AAA          Senior/Interest Only/Inverse
                                                Rate                                  Floater/Adjustable Rate

(1) See "Ratings" in this prospectus supplement.
(2) The information presented for the total offered certificates differs from the Class II-A-15 Certificates because
the total offered certificates comprise a 50.91% portion of the outstanding pricnipal balance of the Class II-A-15
Certificates.
(3) The information presented for non-offered certificates is provided solely to assist your understanding of the
offered certificates.
_____________________________________________________________________________________________________________________
      II-A-17                $           0     0.50%          AAA/Aaa/AAA         Senior/Interest Only/Fixed Rate
_____________________________________________________________________________________________________________________
      II-A-18                $  37,808,823     5.75%          AAA/Aaa/AAA                Senior/Fixed Rate
_____________________________________________________________________________________________________________________
      II-A-19                $           0     6.50%          AAA/Aaa/AAA         Senior/Interest Only/Fixed Rate
_____________________________________________________________________________________________________________________
        A-P                  $   1,782,109     0.00%          AAA/Aaa/AAA              Senior/Principal Only
_____________________________________________________________________________________________________________________
        A-V                  $           0 Variable Rate     AAA/Aaa/AAA      Senior/Interest Only/Variable Rate
_____________________________________________________________________________________________________________________
Total Class A                $ 388,696,426
Senior Certificates:
_____________________________________________________________________________________________________________________
Class R Senior
Certificates:
_____________________________________________________________________________________________________________________
        R-I                  $           0     6.50%          AAA/Aaa/AAA           Senior/Residual/Fixed Rate
_____________________________________________________________________________________________________________________
        R-II                 $           0     6.50%          AAA/Aaa/AAA           Senior/Residual/Fixed Rate
_____________________________________________________________________________________________________________________
    Total senior             $ 388,696,426
   certificates:
_____________________________________________________________________________________________________________________
Class M
Certificates:
_____________________________________________________________________________________________________________________
        M-1                  $  21,907,316     6.50%         A+(4)/NA/NA             Mezzanine/Fixed Rate
_____________________________________________________________________________________________________________________
        M-2                  $   5,610,085     6.50%         BB+(5)/NA/NA            Mezzanine/Fixed Rate
_____________________________________________________________________________________________________________________
        M-3                  $   4,274,364     6.50%       CC DR3(6)/NA/NA           Mezzanine/Fixed Rate
_____________________________________________________________________________________________________________________
Total Class M                $  31,791,766
Certificates:
_____________________________________________________________________________________________________________________
Class B
Certificates:
_____________________________________________________________________________________________________________________
        B-1                  $   2,671,539     6.50%        C DR5(6)/NA/NA          Subordinate/Fixed Rate
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_____________________________________________________________________________________________________________________
        B-2                  $   2,137,231     6.50%        C DR5(6)/NA/NA          Subordinate/Fixed Rate
_____________________________________________________________________________________________________________________
        B-3                  $   1,539,075     6.50%            NA/NA/NA              Subordinate/Fixed Rate
_____________________________________________________________________________________________________________________
   Total Class B             $   6,347,846
   Certificates:
_____________________________________________________________________________________________________________________
Total offered and            $ 426,836,039(7)
non-offered
certificates:
_____________________________________________________________________________________________________________________

(1) See "Ratings" in this prospectus supplement.
(2) The  information  presented for the total offered  certificates  differs from the Class II-A-15  Certificates
because the total  offered  certificates  comprise a 50.91%  portion of the  outstanding  principal  balance of the
Class II-A-15 Certificates.
(3) The information  presented for non-offered  certificates is provided solely to assist your  understanding  of
the offered certificates.
(4) On the issuance date, the Class M-1 Certificates were rated AA by Fitch
(5) On the issuance date, the Class M-2 Certificates were rated A by Fitch.
(6) On the issuance date, the Class M-3  Certificates  were a BBB rated a BBB by Fitch,  the Class B-1 Certificates
were rated BB by Fitch,  and the Class B-2 Certificates  were rated B by Fitch.  Fitch's  Distressed  Recovery (DR)
ratings  within its  various  ratings  categories  are issued on a scale of "DR1"  (highest)  to "DR6"  (lowest) to
denote Fitch's  estimate of the range of recovery  prospects  given a currently  distressed or defaulted  structure
finance  security.  A Fitch "DR3" rating  indicates  good recovery  prospects in the event of default,  and a Fitch
"DR5" rating indicates below average recovery prospects in the event of default.
(7) The  aggregate  principal  balance of the mortgage  loans does not equal the  aggregate  certificate  principal
balance of the  certificates  because (i) the aggregate  principal  balance of the mortgage loans is provided as of
January 1, 2008,  after giving  effect to scheduled  principal  payments due in January  2008,  while the aggregate
certificate  principal  balance of the  certificates  is  presented  after  giving  effect to the  January 25, 2008
distribution  date,  which is reduced by scheduled  principal  payments due in January 2008 received or advanced by
the master  servicer as well as principal  prepayments  received  through  January 15, 2008 and (ii) mortgage loans
that have been the subject of  foreclosure  proceedings  where title to the mortgage  property has been obtained on
behalf of the trust, or REO Mortgage Loans,  are treated as having a principal  balance of zero.  Nonetheless,  any
related  liquidation  proceeds on the REO Mortgage Loans will be distributed  to  certificateholders  in accordance
with the pooling and servicing agreement.

Other Information:
The aggregate certificate  principal balance of the offered and non-offered  certificates shown above may not equal
the sum of the  certificate  principal  balances of those  certificates  as listed above due to rounding.  Only the
offered  certificates are offered for sale pursuant to this prospectus  supplement and the related prospectus.  The
non-offered  senior  certificates and the Class M Certificates  have previously been offered for sale pursuant to a
prospectus  supplement  and related  prospectus.  The Class B  Certificates  have been sold by the  depositor  in a
transaction exempt from registration under the Securities Act of 1933.

Class II-A-15 Certificates:

_____________________________________________________________________________________________________________________
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Adjustable Rates:        Pass-Through Rate             Formula                  Maximum              Minimum
                           on the January
                              25, 2008
                            Distribution
                                Date
_____________________________________________________________________________________________________________________
Class II-A-15               5.36500013 %            LIBOR + 0.50%                7.00%                0.50%
_____________________________________________________________________________________________________________________

                                            TRANSFER OF MORTGAGE LOANS

     The diagram  below  illustrates  the  sequence of  transfers  of the  mortgage  loans that are included in the
mortgage  pool.  Various  mortgage loan sellers sold the mortgage  loans to Residential  Funding  Company,  LLC, as
sponsor,  on or  prior  to the  issuance  date.  Residential  Funding  Company,  LLC  sold  the  mortgage  loans to
Residential  Accredit  Loans,  Inc., as the depositor,  on the issuance date.  The depositor then  transferred  the
mortgage loans to the trustee,  on behalf of the trust that is the issuing  entity.  The trustee  accordingly  owns
the mortgage  loans for the benefit of the holders of the  certificates.  See "Pooling and Servicing  Agreement—The
Trustee"  in this  prospectus  supplement  and in the  prospectus.  For a  description  of the  affiliations  among
various transaction parties, see "Affiliations Among Transaction Parties" in this prospectus supplement.
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The Trust

The depositor has established a trust with respect to the Series 2006-QS12 Certificates under a series
supplement, dated as of September 1, 2006, to the standard terms of pooling and servicing agreement, dated as of
March 1, 2006, among the depositor, the master servicer and the trustee. On the issuance date, the depositor
deposited the pool of mortgage loans described in this prospectus supplement into the trust which was divided
into two groups that have the characteristics described in this prospectus supplement. Each certificate
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represents a partial ownership interest in the trust.  The trust also includes a yield maintenance agreement
provided by Credit Suisse International for each of the Class II-A-1, Class II-A-5 and Class II-A-7 Certificates.

The Mortgage Pool

The mortgage loans deposited into the trust have the following characteristics as of the reference date, after
deducting payments due during the month of the reference date:

The mortgage loans deposited into the trust are divided into two loan groups.  The mortgage loans consist of
fixed rate mortgage loans with terms to maturity of not more than 30 years.

The group I loans have the following characteristics as of the reference date, after deducting payments due
during the month of the reference date:

LOAN GROUP I

                      Range        Weighted Average
_______________________________________________________
Principal           $84,604 to         $247,211*
balance             $1,763,000
Mortgage rate    6.500% to 8.750%       7.3479%
Remaining
stated term to
maturity
(months)            223 to 344            342

*Indicates average principal balance

The following tables describe certain characteristics of the group I loans included in the trust as of the
reference date:

                             Number
                               of                Percent of
                             Group    Principal   Group I
  Loan Purpose               I Loans   Balance    Loans
  _________________________________________________________
  Purchase.................    219    $48,215,163   47.57%
  Rate/Term Refinance......     62                  14.08
                                       14,271,134
  Equity Refinance.........    129     38,870,093   38.35
     Total..................    410    $101,356,39  100.00%

                             Number
                               of                Percent of
                             Group    Principal   Group I
  Loan Documentation         I Loans   Balance    Loans
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  _________________________________________________________
  Full/Alternate
  Documentation............    104     $19,800,195   19.54%
  Reduced Documentation....    186      51,588,446   50.90
  No Stated Income.........     56      16,883,132   16.66
  No Income/No Asset
  Verification.............     64      13,084,618   12.91
    Total..................    410    $101,356,39  100.00%

                          Number               Percent
                             of                   of
                          Group I  Principal   Group I
Occupancy Type             Loans     Balance    Loans
_________________________________________________________
Primary Residence...        256    $67,596,175   66.69%
Second/Vacation.....         15      5,486,568    5.41
Non-Owner Occupied..        139     28,273,649   27.90
Total...............        410   $101,356,391 100.00%

The group II loans have the following characteristics as of the reference date, after deducting payments due
during the month of the reference date:

LOAN GROUP II

                      Range        Weighted Average
_____________________________________________________
Principal           $5,737 to          $179,938*
balance              $764,841

Mortgage rate     5.625% to 9.000%       7.2576%

Remaining
stated term to
maturity            217 to 344            343
(months
*Indicates average principal balance

The following tables describe certain characteristics of the group II loans included in the trust as of the
reference date:

                         Number
                           of                   Percent
                         Group                    of
                           II      Principal     Group
  Loan Purpose            Loans     Balance     II Loans
  ______________________________________________________
  Purchase.............  1,033    $168,904,516   52.32%
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  Rate/Term Refinance..    266      46,784,867   14.49
  Equity Refinance.....    495     107,118,504   33.18
    Total..............  1,794    $322,807,886  100.00%

                        Number                 Percent
                         of                      of
                        Group                  Group
                         II      Principal      II
Loan Documentation      Loans     Balance      Loans
________________________________________________________
Full/Alternate
Documentation........    588     $82,664,497      25.61%
Reduced Documentation    706     143,955,783      44.59
No Stated Income.....    215      46,180,424      14.31
No Income/No Asset                                    9
Verification.........    285      50,007,183       15.4
  Total..............  1,794    $322,807,886     100.00%

                         Number               Percent
                           of                    of
                         Group     Principal   Group
Occupancy Type          II Loans   Balance    II Loans
_______________________________________________________
Primary Residence...     1,127   $227,654,606   70.52%
Second/Vacation.....        44      8,138,304    2.52
Non-Owner Occupied..       623     87,014,976   26.96
Total...............     1,794   $322,807,886  100.00%

ALL MORTGAGE LOANS

                     Range        Weighted Average
____________________________________________________
Principal          $5,737 to         $192,452*
balance            $1,763,000

Mortgage rate      5.625% to          7.2792%
                     9.000%
Remaining
stated term to
maturity
(months)           217 to 344           342

*Indicates average principal balance
The following tables describe certain characteristics of the mortgage loans included in the trust as of the
reference date:

                          Number               Percent
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                          of                      of
                          Mortgage  Principal  Mortgage
  Loan Purpose             Loans     Balance    Loans
  ________________________________________________________
  Purchase..............   1,252  $217,119,679   51.19%
  Rate/Term Refinance...     328    61,056,001   14.39
  Equity Refinance......     624   145,988,597   34.42
    Total...............   2,204  $424,164,277  100.00%

                            Number              Percent
                            of                     of
                            Mortgage Principal  Mortgage
  Loan Documentation         Loans    Balance    Loans
  __________________________________________________________
  Full/Alternate
  Documentation...........    692   $102,464,692  24.16%
  Reduced Documentation...    892    195,544,229  46.10
  No Stated Income........    271     63,063,556  14.87
  No Income/No Asset
  Verification............    349     63,091,800   4.87
    Total.................  2,204   $424,164,277 100.00%

                         Number
                         of                     Percent of
                         Mortgage   Principal   Mortgage
Occupancy Type             Loans     Balance      Loans
____________________________________________________________
Primary Residence...       1,383   $295,250,780   69.61%
Second/Vacation.....          59     13,624,872    3.21
Non-Owner Occupied..         762    115,288,625   27.18
Total...............       2,204   $424,164,277  100.00%

The properties securing the mortgage loans include single-family detached properties, properties in planned unit
developments, two-to-four family units, condotels, condominiums, cooperatives and townhouses.

Generally, the mortgage loans were originated using less stringent underwriting standards than the underwriting
standards applied by certain other first lien mortgage loan purchase programs, such as those of Fannie Mae,
Freddie Mac or the depositor's affiliate, Residential Funding Mortgage Securities I, Inc.

The securities described on the table on pages S-7 and S-8 are the only securities backed by this mortgage pool
that will be issued.

For additional information regarding the mortgage pool see "Description of the Mortgage Pool" in this prospectus
supplement.
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Servicing

Residential  Funding  Company,  LLC will master service the mortgage  loans, as more fully described under "Pooling
and Servicing Agreement" herein.

The servicing fees for each mortgage loan are payable out of the interest payments on that mortgage loan prior to
payments to certificateholders. The servicing fees relating to each mortgage loan will be at least 0.28% per
annum and not more than 1.36% per annum of the outstanding principal balance of that mortgage loan, with a
weighted average servicing fee of approximately 0.3291% per annum as of the reference date.  The servicing fees
consist of (a) servicing fees payable to the master servicer, which are payable with respect to each mortgage
loan at a minimum rate of 0.03% and not more than 0.08% per annum, depending on the type of mortgage loan and (b)
subservicing fees payable to the subservicer, which are payable with respect to each mortgage loan at a minimum
rate of 0.25% per annum, and other related compensation payable to the subservicer, including any payment due to
prepayment charges on the related mortgage loans and such compensation paid to the master servicer as the direct
servicer of a mortgage loan for which there is no subservicer and lender-paid mortgage insurance premiums with
respect to approximately 0.7% of the mortgage loans by principal balance as of the reference date, which are paid
by the related subservicer to the insurers.

Repurchases or Substitutions of Mortgage Loans

If Residential Funding Company, LLC cannot cure a breach of any representation or warranty made by it and
assigned to the trustee for the benefit of the certificateholders relating to a mortgage loan within 90 days
after notice from the trustee or servicer, and the breach materially and adversely affects the interests of the
certificateholders in the mortgage loan, Residential Funding Company, LLC will be obligated to purchase the
mortgage loan at a price equal to its principal balance as of the date of purchase plus accrued and unpaid
interest to the first day of the month following the month of repurchase, less the amount payable in respect of
servicing compensation.

Likewise, as described under "Description of the Certificates—Review of Mortgage Loan or Contract Documents" in
the prospectus, if Residential Funding Company, LLC cannot cure certain documentary defects with respect to a
mortgage loan, Residential Funding Company, LLC will be required to repurchase the related mortgage loan.

In addition, Residential Funding Company, LLC may substitute a new mortgage loan for a deleted mortgage loan that
is removed from the trust within two years after the issuance date if it delivers an opinion of counsel with
respect to certain tax matters. Any substitute mortgage loan will be required to satisfy certain conditions
regarding its outstanding principal balance, mortgage rate, LTV ratio and remaining term to maturity, as
described more fully under "The Trusts – Limited Right of Substitution" in the prospectus. See also "The
Trusts—Repurchases of Mortgage Collateral" in the prospectus.

Distributions on the Certificates

Amount available for monthly distribution.

On each monthly distribution date, the trustee will make distributions to investors. Except as provided in this
prospectus supplement, the Class I-A-1, Class I-A-2, Class I-A-3, Class I-A-4 and Class R-I Certificates will
receive payments primarily from the group I loans, and the Class II-A-1, Class II-A-2, Class II-A-3, Class
II-A-4, Class II-A-5, Class II-A-6, Class II-A-7, Class II-A-8, Class II-A-9,  Class II-A-10, Class II-A-11,
Class II-A-12, Class II-A-13, Class II-A-14, Class II-A-15, Class II-A-16, Class II-A-17, Class II-A-18, Class
II-A-19 and Class R-II Certificates will receive payments primarily from the group II loans.  The Class A-P,
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Class A-V and Class M Certificates represent rights to receive payments from all of the mortgage loans. The
amount available for distribution will include:

     o   collections of monthly payments on the mortgage loans, including prepayments and other unscheduled
         collections plus

     o   advances for delinquent payments that are deemed recoverable by the master servicer minus

     o   the fees and expenses of the subservicers and the master servicer, including reimbursement for advances.

The aggregate amount of monthly distributions will be determined separately with respect to the two loan groups.

Priority of distributions. Distributions on the senior certificates and Class M Certificates will be made from
available amounts from the related loan group or loan groups, as applicable, for that class of certificates as
described in this prospectus supplement as follows:
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     Interest distributions. The amount of interest accrued on each class of interest-bearing certificates on
each distribution date will equal:

     o   the pass-through rate for that class of certificates multiplied by

     o   the certificate principal balance or notional amount of that class of certificates as of the day
         immediately prior to the related distribution date multiplied by

     o   1/12th, or in the case of the Class II-A-9 and Class II-A-12 Certificates, the actual number of days in
         the interest accrual period divided by 360, minus
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     o   the share of some types of interest shortfalls allocated to that class, such as prepayment interest
         shortfalls and  the interest portion of realized losses not allocated through subordination and the
         interest portion of any advances made with respect to delinquencies that were ultimately determined to
         be hazard losses, fraud losses or bankruptcy losses in excess of specified amounts or extraordinary
         losses, as described more fully in the definition of "Accrued Certificate Interest" in "Description of
         the Certificates—Glossary of Terms" in this prospectus supplement.

See "Description of the Certificates—Interest Distributions" in this prospectus supplement.

Allocations of principal. Principal distributions on the certificates made from principal payments on the
mortgage loans in the corresponding loan group or loan groups will be allocated among the various classes of
certificates as described in this prospectus supplement. Until the distribution date in October 2011, all
principal prepayments on the mortgage loans from a loan group will generally be distributed among the related
senior certificates, other than the Class I-A-3, Class II-A-2, Class II-A-6, Class II-A-8, Class II-A-13, Class
II-A-16, Class II-A-17, Class II-A-19 and Class A-V Certificates, together, the Interest Only Certificates,
unless those senior certificates entitled to principal distributions, other than the Class A-P Certificates, are
no longer outstanding.  In addition, until the distribution date in October 2011, the Class I-A-4, Class II-A-4
and Class II-A-10 Certificates are not expected to receive any principal payments on the mortgage loans, and on
or after the distribution date in October 2011 but before the distribution date in October 2015, the Class I-A-4,
Class II-A-4 and Class II-A-10 Certificates will receive less than a pro rata share of principal payments on the
related mortgage loans, unless the other senior certificates entitled to principal distributions, other than the
Class A-P Certificates, from the related mortgage loans, or the Class M Certificates and Class B Certificates,
are no longer outstanding.  Not all outstanding senior certificates will receive principal on each distribution
date.  The Class A-P Certificates receive only a portion of the principal received from each mortgage loan that
has a net mortgage rate of less than 6.50%.  The Interest Only Certificates, including the Class A-V
Certificates, are not entitled to receive any principal distributions.

See "Description of the Certificates—Principal Distributions on the Senior Certificates" and "—Principal
Distributions on the Class M Certificates" in this prospectus supplement.

Credit Enhancement

Allocation of losses.  Except for the three exceptions described below, the Class M Certificates and Class B
Certificates will act as credit enhancement for the Class I-A Certificates and Class II-A Certificates.  Losses
on the mortgage loans will be allocated in full to the first class of certificates listed below with a
certificate principal balance greater than zero:

     o   Class B-3

     o   Class B-2

     o   Class B-1

     o   Class M-3

     o   Class M-2

     o   Class M-1
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When this occurs, the certificate principal balance of the class to which the loss is allocated is reduced,
without a corresponding payment of principal.

If the aggregate certificate principal balance of the Class M Certificates and Class B Certificates has been
reduced to zero, losses on the mortgage loans will be allocated proportionately among the senior certificates in
accordance with their respective remaining certificate principal balances or accrued interest, subject to the
exceptions described below, but only with respect to losses in the related loan group.

In addition, most losses otherwise allocable to the Class II-A-7 Certificates will be allocated to the Class
II-A-10 Certificates as long as the Class II-A-10 Certificates remain outstanding, subject to the limitations
described in this prospectus supplement.

Not all losses will be allocated in the priority described above.  Losses due to natural disasters such as floods
and earthquakes, fraud by a mortgagor, or some losses related to the bankruptcy of a mortgagor will be allocated
as described above only up to specified amounts.  Losses of these types in excess of the specified amounts and
losses due to other extraordinary events will be allocated proportionately among all outstanding classes of
certificates related to that loan group, except as described below for the Class A-P Certificate.  Therefore, the
Class M Certificates and Class B Certificates do not act as credit enhancement for the senior certificates for
these types of losses.

Special loss allocation for Class A-P Certificates. Whenever losses are allocated to the senior certificates, the
Class A-P Certificates will share in the loss only if the mortgage loan had a net mortgage rate less than 6.50%
per annum.  In that case, the Class A-P Certificates will bear a share of the loss equal to their percentage
interest in the principal of that mortgage loan.

See "Description of the Certificates—Allocation of Losses; Subordination" in this prospectus supplement.

Priority of distributions.  All principal prepayments and other unscheduled payments of principal on the mortgage
loans in a loan group will be allocated to the related senior certificates as described in this prospectus
supplement during the first five years after the issuance date, subject to the exceptions described in this
prospectus supplement.  This provides additional credit enhancement for the senior certificates by reserving a
greater portion of the certificate principal balances of the Class M Certificates and Class B Certificates for
absorption of losses, thereby decreasing the likelihood of losses being allocated to the senior certificates.

Yield Maintenance Agreements

The holders of the Class II-A-1, Class II-A-5 and Class II-A-7 Certificates may benefit from a series of interest
rate cap payments from Credit Suisse International pursuant to  yield maintenance agreements.  The yield
maintenance agreement for the Class II-A-1 Certificates is intended to partially mitigate the interest rate risk
that could result from the difference between one-month LIBOR, subject to a maximum LIBOR rate of  8.80% per
annum, and 5.55% per annum.   The yield maintenance agreement for the Class II-A-5 Certificates is intended to
partially mitigate the interest rate risk that could result from the difference between one-month LIBOR, subject
to a maximum LIBOR rate of 9.25% per annum, and 6.00% per annum.   The yield maintenance agreement for the Class
II-A-7 Certificates is intended to partially mitigate the interest rate risk that could result from the difference
between one-month LIBOR, subject to a maximum LIBOR rate of 11.35% per annum, and 5.85% per annum.  Payments, if
any, due on the yield maintenance agreements will commence on the distribution date in October 2006.  The yield
maintenance agreements relating to the Class II-A-1 and Class II-A-7 Certificates will terminate after the
distribution date in January 2009.  The yield maintenance agreement relating to the Class II-A-5 Certificates
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will terminate after the distribution date in April 2018.

Advances

For any month, if the master servicer does not receive the full scheduled payment on a mortgage loan, the master
servicer will advance funds to cover the amount of the scheduled payment that was not made. However, the master
servicer will advance funds only if it determines that the advance will be recoverable from future payments or
collections on that mortgage loan.

See "Description of the Certificates—Advances" in this prospectus supplement.

Optional Termination

On any distribution date on which the aggregate outstanding principal balance of the mortgage loans as of the
related determination date is less than 10% of their aggregate stated principal balance as of the cut-off date,
the master servicer may, but will not be required to:

     o   purchase from the trust all of the remaining mortgage loans, causing an early retirement of the
         certificates; or

     o   purchase all of the certificates.

Under either type of optional purchase, holders of the outstanding certificates are entitled to receive the
outstanding certificate principal balance of those certificates in full with accrued interest as described in
this prospectus supplement.  However, any optional purchase of the remaining mortgage loans in a loan group may
result in a shortfall to the holders of the most subordinate classes of related certificates outstanding, if the
trust then holds properties acquired from foreclosing upon defaulted loans in that loan group.  In either case,
there will be no reimbursement of losses or interest shortfalls allocated to the certificates.

See "Pooling and Servicing Agreement—Termination" in this prospectus supplement and "The Pooling and Servicing
Agreement—Termination; Retirement of Certificates" in the prospectus.

Ratings

The offered certificates have received the ratings which are listed in the table on pages S-7 and S-8 of this
prospectus supplement. The ratings on the offered certificates address the likelihood that holders of the offered
certificates will receive all distributions on the underlying mortgage loans to which they are entitled. A
security rating is not a recommendation to buy, sell or hold a security and may be changed or withdrawn at any
time by the assigning rating agency. The ratings also do not address the rate of principal prepayments on the
mortgage loans. For example, the rate of prepayments, if different than originally anticipated, could adversely
affect the yields realized by holders of the offered certificates or cause holders of the Class I-A-3, Class
II-A-2,  Class II-A-6, Class II-A-8, Class II-A-13, Class II-A-16, Class II-A-17, Class II-A-19 and Class A-V
Certificates to fail to fully recover their initial investments.

See "Ratings" in this prospectus supplement.

Legal Investment

The Class II-A-15 Certificates  will be "mortgage related securities" for purposes of SMMEA, so long as they are
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rated in at least the second highest rating category by one of the rating agencies. You should consult your legal
advisors in determining whether and to what extent the offered certificates constitute legal investments for you.

See "Legal Investment" in this prospectus supplement and "Legal Investment Matters" in the prospectus for
important information concerning possible restrictions on ownership of the offered certificates by regulated
institutions.

ERISA Considerations

Subject to the considerations described in "ERISA Considerations" in this prospectus supplement, the Class
II-A-15 are expected to be considered eligible for purchase by persons investing assets of employee benefit plans
or individual retirement accounts.

See "ERISA Considerations" in this prospectus supplement and in the prospectus.

Tax Status

For federal income tax purposes, the depositor has elected to treat the trust, exclusive of the yield maintenance
agreements, as two real estate mortgage investment conduits. The offered certificates represent ownership of
regular interests in the related real estate mortgage investment conduit and generally will be treated as
representing ownership of debt for federal income tax purposes.  You will be required to include in income all
interest and original issue discount, if any, on the offered certificates in accordance with the accrual method
of accounting regardless of your usual methods of accounting.

For further information regarding the federal income tax consequences of investing in the offered certificates,
see "Material Federal Income Tax Consequences" in this prospectus supplement and in the prospectus.

                                                   Risk Factors

     The offered  certificates  are not suitable  investments  for all  investors.  In  particular,  you should not
purchase  the offered  certificates  unless you  understand  the  prepayment,  credit,  liquidity  and market risks
associated with that class.

     The  offered  certificates  are complex  securities.  You should  possess,  either  alone or together  with an
investment  advisor,  the expertise necessary to evaluate the information  contained in this prospectus  supplement
and the prospectus in the context of your financial situation and tolerance for risk.

     You should  carefully  consider  the  following  risk factors in  connection  with the purchase of the offered
certificates:

Risk of Loss

Underwriting standards may affect    Generally,  the mortgage loans have been originated using underwriting standards
risk of loss on the mortgage loans.  that are less  stringent  than the  underwriting  standards  applied  by certain
                                     other first lien mortgage loan purchase  programs,  such as those of Fannie Mae,
                                     Freddie  Mac  or  the  depositor's   affiliate,   Residential  Funding  Mortgage
                                     Securities I, Inc.   Applying  less  stringent  underwriting  standards  creates
                                     additional  risks  that  losses  on the  mortgage  loans  will be  allocated  to
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                                     certificateholders.

                                     Examples include the following:

                                     o        mortgage  loans  secured  by  non-owner  occupied   properties,   which
                                              constitute  approximately  27.9%, 27.0% and 27.2% of the group I loans,
                                              the  group II loans  and all of the  mortgage  loans  respectively,  by
                                              principal  balance,  as of the  reference  date,  may present a greater
                                              risk  that the  borrower  will  stop  making  monthly  payments  if the
                                              borrower's financial condition deteriorates; and

                                     o        mortgage loans with  loan-to-value  ratios greater than 80% (i.e.,  the
                                              amount of the loan at  origination is more than 80% of the value of the
                                              mortgaged  property),  which  constitute  approximately  6.8%, 6.7% and
                                              6.7% of the group I loans,  the group II loans and all of the  mortgage
                                              loans  respectively,  by principal  balance,  as of the reference date,
                                              may increase  the risk that the value of the  mortgaged  property  will
                                              not be sufficient to satisfy the mortgage loan upon foreclosure.

                                     Some of the  mortgage  loans with  loan-to-value  ratios over 80% are insured by
                                     primary  mortgage   insurance  to  the  extent  described  in  this  prospectus.
                                     However,  if the insurer is unable to pay a claim,  the amount of loss  incurred
                                     on those loans may be increased.

                                     In addition,  in determining  loan-to-value  ratios for certain  mortgage loans,
                                     the value of the related  mortgaged  property may be based on an appraisal  that
                                     is up to 24  months  old  if  there  is a  supporting  broker's  price  opinion,
                                     automated  valuation,  drive-by  appraisal or other  certification  of value. If
                                     such an appraisal does not reflect  current market values and such market values
                                     have  declined,  the  likelihood  that  proceeds  from a sale  of the  mortgaged
                                     property may be insufficient to repay the mortgage loan is increased.

                                     See "The  Trusts—Underwriting  Policies" and "Certain  Legal Aspects of Mortgage
                                     Loans and Contracts" in the prospectus.

The return on your certificates      Losses  on the  mortgage  loans  may  occur  due to a wide  variety  of  causes,
may be affected by losses on the     including  a  decline  in  real  estate  values,  and  adverse  changes  in  the
mortgage loans, which could occur    borrower's  financial  condition.  A decline in real  estate  values or economic
due to a variety of causes.          conditions  nationally  or in the regions  where the  mortgaged  properties  are
                                     concentrated may increase the risk of losses on the mortgage loans.

The return on your certificates      One  risk  of  investing  in  mortgage-backed   securities  is  created  by  any
may be particularly sensitive to     concentration  of the  related  properties  in one or more  geographic  regions.
changes in real estate markets in    Approximately  14.4%,  17.8% and 16.9% of the reference date principal  balances
specific regions.                    of the  group I  loans,  the  group  II  loans  and all of the  mortgage  loans,
                                     respectively,  are located in  California.  In  addition,  approximately  16.5%,
                                     10.8% and 12.2% of the reference date  principal  balances of the group I loans,
                                     group II loans and all of the  mortgage  loans,  respectively,  are  located  in
                                     Florida.  If the regional  economy or housing  market  weakens in  California or
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                                     Florida,  or  in  any  other  region  having  a  significant   concentration  of
                                     properties  underlying the mortgage loans, the mortgage loans in that region may
                                     experience  high  rates  of  loss  and  delinquency,   resulting  in  losses  to
                                     certificateholders.  A region's  economic  condition and housing market may also
                                     be adversely  affected by a variety of events,  including natural disasters such
                                     as earthquakes,  hurricanes, tornadoes, floods and eruptions, civil disturbances
                                     such as riots,  disruptions such as ongoing power outages,  or terrorist actions
                                     or acts of war. The  economic  impact of any of those events may also be felt in
                                     areas beyond the region  immediately  affected by the  disaster or  disturbance.
                                     The  properties  underlying  the  mortgage  loans may be  concentrated  in these
                                     regions.  This concentration may result in greater losses  to certificateholders
                                     than  those  generally  present for  similar  mortgage-backed securities without
                                     that concentration.

                                     A  number  of  wildfires,  which  recently  struck  various  parts  of  Southern
                                     California,  may have  adversely  affected any mortgaged  properties  located in
                                     those  areas.  Residential  Funding  Company,  LLC will  have no  obligation  to
                                     repurchase  any  mortgage  loan  secured by a mortgaged  property  that  becomes
                                     subject to any material damage by waste, fire, earthquake,  windstorm,  flood or
                                     other  casualty  after  the  closing  date.  We do not know  how many  mortgaged
                                     properties have been or may be affected by these wildfires.

                                     See "Description of the Mortgage  Pool—Mortgage  Pool  Characteristics"  in this
                                     prospectus supplement.

The return on your certificates      The  only  credit   enhancement  for  the  senior   certificates   will  be  the
will be reduced if losses exceed     subordination  provided by the Class M Certificates and the Class B Certificates
the credit enhancement available     (and  with   respect  to  the  Class   II-A-7   Certificates,   the   additional
to your certificates.                subordination  provided  by the Class  II-A-10  Certificates).  The only  credit
                                     enhancement for the Class M Certificates will be the  subordination  provided by
                                     the Class B Certificates  and by any class of Class M Certificates  with a lower
                                     payment  priority.  You  should  also  be  aware  that  the  credit  enhancement
                                     provided for some types of losses is limited.

                                     See     "Summary—Credit     Enhancement"     and     "Description     of     the
                                     Certificates—Allocation of Losses; Subordination" in this prospectus supplement.

The value of your certificates may   If the performance of the mortgage loans is substantially  worse than assumed by
be reduced if losses are higher      the  rating  agencies,  the  ratings  of any  class of the  certificates  may be
than expected.                       lowered  in  the  future.   This  would  probably  reduce  the  value  of  those
                                     certificates.  None of the  depositor,  the master  servicer or any other entity
                                     will have any  obligation to supplement any credit  enhancement,  or to take any
                                     other action to maintain any rating of the certificates.

A transfer of master servicing in    If the  master  servicer  defaults  in its  obligations  under the  pooling  and
the event of a master servicer       servicing  agreement,  the  master  servicing  of  the  mortgage  loans  may  be
default may increase the risk of     transferred to the trustee or an alternate master  servicer,  as described under
payment application errors.          "The  Pooling  and  Servicing  Agreement—Rights  Upon Event of  Default"  in the
                                     prospectus.  In the event of such a transfer  of master  servicing  there may be

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

227 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 227 of 486



                                     an  increased  risk  of  errors  in  applying  payments  from  borrowers  or  in
                                     transmitting information and funds to the successor master servicer.

Some of the mortgage loans have an   As of the reference date,  approximately  48.1% of the group I loans require the
initial interest only period,        related  borrowers  to  make  monthly  payments  of  accrued  interest,  but not
which may increase the risk of       principal,   for  the  first  ten  years  following  the  date  of  origination;
loss and delinquency on these        approximately  0.1%,  39.1% and 0.1% of the group II loans  require  the related
mortgage loans.                      borrowers to make monthly payments of accrued interest,  but not principal,  for
                                     the first five years, ten years and fifteen years,  respectively,  following the
                                     date of origination and  approximately  0.1%, 41.3% and 0.1% of all the mortgage
                                     loans  require  the  related  borrowers  to make  monthly  payments  of  accrued
                                     interest,  but not  principal,  for the first five years,  ten years and fifteen
                                     years,  respectively,  following  the date of  origination.  During this period,
                                     the payment  made by the related  borrower  will be less than it would be if the
                                     mortgage  loan  amortized.  In addition,  the mortgage  loan balance will not be
                                     reduced by the  principal  portion of  scheduled  monthly  payments  during this
                                     period.  As a result,  no principal  payments  will be made to the  certificates
                                     from mortgage  loans of this nature during their  interest only period except in
                                     the case of a prepayment.

                                     After the initial interest only period,  the scheduled  monthly payment on these
                                     mortgage loans may increase,  which may result in increased delinquencies by the
                                     related  borrowers,  particularly  if  interest  rates  have  increased  and the
                                     borrower is unable to  refinance.  In  addition,  losses may be greater on these
                                     mortgage loans as a result of the mortgage loan not amortizing  during the early
                                     years of these  mortgage  loans.  Although the amount of  principal  included in
                                     each  scheduled  monthly  payment  for  a  traditional   mortgage  loan  can  be
                                     relatively  small during the first few years after the origination of a mortgage
                                     loan, in the aggregate the amount can be significant.

                                     Mortgage  loans with an initial  interest only period are  relatively new in the
                                     mortgage   marketplace.   The   performance  of  these  mortgage  loans  may  be
                                     significantly  different than mortgage loans that fully amortize. In particular,
                                     there  may be a higher  expectation  by these  borrowers  of  refinancing  their
                                     mortgage  loans with a new  mortgage  loan,  in  particular  one with an initial
                                     interest  only  period,  which may result in higher or lower  prepayment  speeds
                                     than would  otherwise be the case.  In addition,  the failure to build equity in
                                     the  related  mortgaged  property  by  the  related  mortgagor  may  affect  the
                                     delinquency and prepayment experience of these mortgage loans.

Reduced documentation  programs may  Approximately  80.5%,  74.4% and 75.8% of the group I loans,  the group II loans
increase your risk of loss.          and all of the mortgage  loans,  respectively,  by principal  balances as of the
                                     reference  date were made to borrowers  whose income is not verified,  including
                                     borrowers who may not be required to state their  income.  With respect to these
                                     mortgage  loans the  borrowers  may not be required  to provide any  information
                                     regarding  their  income  and there may be no  verification  of their  income or
                                     assets.  Such  mortgage  loans  increase  the risk that  borrowers  may not have
                                     sufficient  income or assets or may have overstated their income and assets and,
                                     as a  consequence,  may be unable to make their monthly  mortgage loan payments.
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                                     You should  consider  the risk that  mortgage  loans  originated  under  reduced
                                     documentation programs may be subject to increased delinquencies and defaults.

Recent developments in the           Recently,  the residential  mortgage market in the United States has experienced
residential mortgage market may      a variety of  difficulties  and changed  economic  conditions that may adversely
adversely affect the return on       affect the yield on your  certificates.  Delinquencies  and losses with  respect
your certificates.                   to  residential  mortgage loans  generally have increased in recent months,  and
                                     may continue to increase.  In addition,  in recent months housing prices in many
                                     states  have  declined  or  stopped  appreciating,  after  extended  periods  of
                                     significant  appreciation.  A  continued  decline or an extended  flattening  of
                                     those values may result in additional  increases in delinquencies  and losses on
                                     residential mortgage loans generally,  particularly with respect to second homes
                                     and investor  properties  and with  respect to any  residential  mortgage  loans
                                     whose aggregate loan amounts  (including any subordinate  liens) are close to or
                                     greater  than the  related  property  values.  As a result  of these  and  other
                                     factors,  the  value of some  mortgage-backed  securities  has  been  negatively
                                     impacted.

                                     A decline in housing prices may also leave  borrowers with  insufficient  equity
                                     in their homes to permit them to refinance;  in addition,  many  mortgage  loans
                                     have  prepayment  premiums  that inhibit  refinancing.  Borrowers  who intend to
                                     sell their homes may find that they cannot sell their  properties  for an amount
                                     equal to or greater  than the unpaid  principal  balance of their  loans.  These
                                     events, alone or in combination, may contribute to higher delinquency rates.

                                     As a result  of these and other  factors,  the  rating  agencies  have  recently
                                     downgraded  or put on downgrade  watch a significant  number of  mortgage-backed
                                     securities  (particularly  mortgage-backed  securities  backed by  subprime  and
                                     Alt-A  mortgage  loans  originated  in 2005 and 2006),  including  the Class M-1
                                     Certificates,   Class  M-2  Certificates,  Class  M-3  Certificates,  Class  B-1
                                     Certificates and Class B-2 Certificates.

                                     In addition,  various federal, state and local regulatory authorities have taken
                                     or proposed  actions  that could hinder the ability of the servicer to foreclose
                                     promptly on defaulted  mortgage  loans.  Any such actions may  adversely  affect
                                     the performance of the loans and the yield on and value of the certificates.

                                     You should  consider  that the general  market  conditions  discussed  above may
                                     affect the performance of the mortgage loans and may adversely  affect the yield
                                     on, or market value of, your certificates.
Risks Relating to Primary Mortgage
Insurers

You may incur losses if a primary    Approximately  6.4%,  6.6% and 6.6% of the  aggregate  principal  balance of the
mortgage insurer fails to make       group I loans,  the group II loans and all of the mortgage loans,  respectively,
payments under a primary mortgage    as of the reference  date have an LTV ratio at  origination in excess of 80% and
insurance policy.                    are  insured  by a  primary  mortgage  insurance  policy.  All  of  the  primary
                                     mortgage   insurance   policies  were  issued  by  Mortgage  Guaranty  Insurance
                                     Corporation,  General Electric Mortgage Insurance  Corporation/Genworth Mortgage
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                                     Insurance  Company,  Genworth of N.C.,  Triad Guaranty,  Republic  Mortgage Ins.
                                     N.C., United Guaranty  Residential  Insurance  Company,  PMI Mortgage  Insurance
                                     Company,  CUNA Mutual  Group or Radian  Guaranty  Inc.  If such a mortgage  loan
                                     were subject to a foreclosure  and the value of the related  mortgaged  property
                                     were not  sufficient to satisfy the mortgage  loan,  payments  under the primary
                                     mortgage  insurance  policy would be required to avoid any losses,  or to reduce
                                     the losses on, such a mortgage loan.

                                     If the  insurer is unable or refuses to pay a claim,  the amount of such  losses
                                     would be allocated to holders of certificates as realized losses.
Limited Obligations

Payments on the mortgage loans are   The  certificates  represent  interests only in the RALI Series 2006-QS12 Trust.
the primary source of payments on    The certificates do not represent an ownership  interest in or obligation of the
your certificates.                   depositor,  the master  servicer or any of their  affiliates.  If proceeds  from
                                     the assets of the RALI Series  2006-QS12  Trust are not  sufficient  to make all
                                     payments provided for under the pooling and servicing agreement,  investors will
                                     have no recourse to the depositor,  the master servicer or any other entity, and
                                     will incur losses.
Liquidity Risks

You may have to hold your            A secondary market for your  certificates  may not develop.  Even if a secondary
certificates to maturity if their    market does  develop,  it may not  continue or it may be  illiquid.  Neither the
marketability is limited.            underwriter  nor any other person will have any  obligation  to make a secondary
                                     market  in your  certificates.  Illiquidity  means you may not be able to find a
                                     buyer to buy your  securities  readily  or at  prices  that will  enable  you to
                                     realize a desired  yield.  Illiquidity  can have a severe  adverse effect on the
                                     market value of your certificates.

                                     The offered certificates may experience illiquidity.

                                     In addition,  you should  consider the impact that the factors  discussed  above
                                     under "Risk of  Loss—Recent  developments  in the mortgage  market may adversely
                                     affect  the  return  on your  certificates"  may have on the  liquidity  of your
                                     certificates.
Bankruptcy Risks

Bankruptcy proceedings could delay   The transfer of the mortgage loans from  Residential  Funding  Company,  LLC, or
or reduce distributions on the       Residential  Funding,  to the depositor is intended by the parties to be and has
certificates.                        been  documented  as a sale.  However,  if  Residential  Funding  were to become
                                     bankrupt,  a trustee in bankruptcy could attempt to  recharacterize  the sale of
                                     the mortgage  loans as a loan secured by the  mortgage  loans or to  consolidate
                                     the  mortgage  loans with the assets of  Residential  Funding.  Any such attempt
                                     could  result in a delay in or reduction of  collections  on the mortgage  loans
                                     available to make payments on the certificates.

                                     In  addition,  if any  servicer  or the  master  servicer  becomes  bankrupt,  a
                                     bankruptcy  trustee or receiver may have the power to prevent the appointment of
                                     a successor  servicer or successor master servicer,  as applicable.  Any related
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                                     delays in servicing  could result in  increased  delinquencies  or losses on the
                                     mortgage loans.

The bankruptcy of a borrower may     If a borrower  becomes subject to a bankruptcy  proceeding,  a bankruptcy  court
increase the risk of loss on a       may require  modifications  of the terms of a mortgage  loan without a permanent
mortgage loan.                       forgiveness  of the principal  amount of the mortgage loan.  Modifications  have
                                     included  reducing  the amount of each  monthly  payment,  changing  the rate of
                                     interest and  altering  the  repayment  schedule.  In  addition,  a court having
                                     federal  bankruptcy  jurisdiction may permit a debtor to cure a monetary default
                                     relating  to a mortgage  loan on the  debtor's  residence  by paying  arrearages
                                     within a reasonable  period and reinstating  the original  mortgage loan payment
                                     schedule,  even  though  the  lender  accelerated  the  mortgage  loan and final
                                     judgment of  foreclosure  had been  entered in state court.  In addition,  under
                                     the federal  bankruptcy  law, all actions  against a borrower and the borrower's
                                     property are automatically stayed upon the filing of a bankruptcy petition.
Special Yield and Prepayment
Considerations

The yield on your certificates       The yield to maturity on the  offered  certificates  will depend on a variety of
will vary depending on the rate of   factors, including:
prepayments.
                                     •         the rate and  timing of  principal  payments  on the  mortgage  loans,
                                               including prepayments,  defaults and liquidations, and repurchases due
                                               to breaches of representations or warranties;

                                     •         the  allocation of principal  payments on the mortgage loans among the
                                               various classes of certificates;

                                     •        the pass-through rate for that class;

                                     •        interest shortfalls due to mortgagor prepayments; and

                                     •        the purchase price of that class.

                                     The rate of prepayments  is one of the most  important and least  predictable of
                                     these  factors.  No assurances  are given that the mortgage loans will prepay at
                                     any particular rate.

                                     In addition,  the master servicer may, in some cases, purchase any mortgage loan
                                     or contract that is at least three months  delinquent.  Such  repurchases  would
                                     increase the prepayment rates on the mortgage loans.

                                     In  general,  if  you  purchase  a  certificate  at  a  price  higher  than  its
                                     outstanding  certificate  principal balance and principal  distributions on your
                                     certificate  occur faster than you assumed at the time of  purchase,  your yield
                                     will be lower than you  anticipated.  Conversely,  if you purchase a certificate
                                     at a  price  lower  than  its  outstanding  certificate  principal  balance  and
                                     principal  distributions on that class occur more slowly than you assumed at the
                                     time of purchase, your yield will be lower than you anticipated.
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The rate of prepayments on the       Since  mortgagors,  in most cases,  can prepay their mortgage loans at any time,
mortgage loans will vary depending   the rate and timing of principal  distributions on the offered  certificates are
on future market conditions and      highly  uncertain  and are dependent  upon a wide variety of factors,  including
other factors.                       general  economic  conditions,  interest rates,  the availability of alternative
                                     financing  and  homeowner  mobility.   Generally,  when  market  interest  rates
                                     increase,  borrowers are less likely to prepay their mortgage loans.  This could
                                     result in a slower  return  of  principal  to you at a time when you might  have
                                     been  able to  reinvest  your  funds  at a  higher  rate of  interest  than  the
                                     pass-through  rate on your  class  of  certificates.  On the  other  hand,  when
                                     market  interest rates  decrease,  borrowers are generally more likely to prepay
                                     their mortgage  loans.  This could result in a faster return of principal to you
                                     at a time when you might not be able to reinvest  your funds at an interest rate
                                     as high as the pass-through rate on your class of certificates.

                                     Refinancing  programs,   which  may  involve  soliciting  all  or  some  of  the
                                     mortgagors  to  refinance  their  mortgage  loans,  may  increase  the  rate  of
                                     prepayments on the mortgage  loans.  These  refinancing  programs may be offered
                                     by the master  servicer,  any subservicer or their  affiliates,  and may include
                                     streamlined  documentation programs.  Streamlined documentation programs involve
                                     less  verification of underwriting  information than  traditional  documentation
                                     programs.  Approximately  0.4%,  1.0% and 0.9% of the reference  date  principal
                                     balances  of the  group I loans,  the  group II  loans  and all of the  mortgage
                                     loans, respectively, were originated under streamlined documentation programs.

                                     See  "Description  of the Mortgage  Pool—The  Program"  and  "Certain  Yield and
                                     Prepayment  Considerations"  in this  prospectus  supplement  and  "Maturity and
                                     Prepayment Considerations" in the prospectus.

The mortgage loans with interest     As of the reference date,  approximately  48.1% of the group I loans require the
only payments may affect the yield   related  borrowers  to  make  monthly  payments  of  accrued  interest,  but not
on the offered certificates.         principal,   for  the  first  ten  years  following  the  date  of  origination;
                                     approximately  0.1%,  39.1% and 0.1% of the group II loans  require  the related
                                     borrowers to make monthly payments of accrued interest,  but not principal,  for
                                     the first five years, ten years and fifteen years,  respectively,  following the
                                     date of  origination;  and  approximately  0.1%,  41.3%  and  0.1% of all of the
                                     mortgage  loans  require  the  related  borrowers  to make  monthly  payments of
                                     accrued  interest,  but not principal,  for the first five years,  ten years and
                                     fifteen  years,  respectively,  following  the date of  origination.  After  the
                                     interest only period,  the borrower's  monthly  payment will be  recalculated to
                                     cover both  interest and  principal  so that the  mortgage  loan will be paid in
                                     full by its final payment date. As a result,  if the monthly payment  increases,
                                     the  related  borrower  may  not be able to pay  the  increased  amount  and may
                                     default or may refinance the loan to avoid the higher payment.

                                     In addition,  because no scheduled principal payments are required to be made on
                                     these  mortgage  loans  for a period  of time,  the  offered  certificates  will
                                     receive smaller scheduled principal  distributions  during that period than they
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                                     would have  received  if the related  borrowers  were  required to make  monthly
                                     payments of interest and principal from  origination  of these  mortgage  loans.
                                     Absent other  considerations,  this slower rate of principal  distributions will
                                     result in longer weighted average lives of the offered  certificates  than would
                                     otherwise be the case if none of the mortgage loans had interest only periods.

The return on your certificates      The  Servicemembers  Civil  Relief Act, or the Relief  Act,  provides  relief to
could be reduced by shortfalls due   borrowers who enter active  military  service and to borrowers in reserve status
to the Servicemembers Civil Relief   who are called to active  duty after the  origination  of their  mortgage  loan.
Act.                                 Current or future  military  operations  of the United  States may  increase the
                                     number of borrowers who may be in active military service,  including persons in
                                     reserve  status  who may be called to  active  duty.  The  Relief  Act  provides
                                     generally  that a  borrower  who is covered by the Relief Act may not be charged
                                     interest on a mortgage  loan in excess of 6% per annum  during the period of the
                                     borrower's  active duty. Any resulting  interest  shortfalls are not required to
                                     be  paid  by the  borrower  at any  future  time.  The  master  servicer  is not
                                     required to advance these shortfalls as delinquent payments,  and the shortfalls
                                     are  not  covered  by any  form  of  credit  enhancement  on  the  certificates.
                                     Interest  shortfalls on the mortgage loans due to the  application of the Relief
                                     Act or similar  legislation  or  regulations  will be applied to reduce  accrued
                                     interest on each class of the certificates on a pro rata basis.

                                     The  Relief Act also  limits  the  ability of the  servicer  to  foreclose  on a
                                     mortgage  loan during the  borrower's  period of active duty and, in some cases,
                                     during an additional three month period  thereafter.  As a result,  there may be
                                     delays in payment and increased  losses on the mortgage loans.  Those delays and
                                     increased  losses will be borne  primarily by the class of  certificates  with a
                                     certificate  principal  balance  greater  than  zero  with  the  lowest  payment
                                     priority.

                                     We do not know how many  mortgage  loans  have  been or may be  affected  by the
                                     application of the Relief Act or similar legislation or regulations.

                                     See the definition of Accrued  Certificate  Interest under  "Description  of the
                                     Certificates—Glossary  of  Terms" in this  prospectus  supplement  and  "Certain
                                     Legal Aspects of Mortgage Loans and  Contracts—Servicemembers  Civil Relief Act"
                                     in the prospectus.

The yield on your certificates       The  certificates  of  each  class  have  different  yield   considerations  and
will be affected by the specific     different sensitivities to the rate and timing of principal  distributions.  The
terms that apply to that class,      following  is a  general  discussion  of  yield  considerations  and  prepayment
discussed below.                     sensitivities of some classes of certificates.

                                     See "Yield and Prepayment Considerations" in this prospectus supplement.

Senior Certificates                  The Class I-A-1, Class I-A-2, Class I-A-3 and Class I-A-4  Certificates,  or the
                                     Class I-A  Certificates,  and the Class R-I  Certificates  will receive payments
                                     primarily  from the group I loans,  and the Class II-A-1,  Class  II-A-2,  Class
                                     II-A-3,  Class II-A-4,  Class II-A-5,  Class II-A-6, Class II-A-7, Class II-A-8,
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                                     Class II-A-9, Class II-A-10,  Class II-A-11, Class II-A-12, Class II-A-13, Class
                                     II-A-14,  Class II-A-15,  Class II-A-16,  Class II-A-17, Class II-A-18 and Class
                                     II-A-19   Certificates,   or  the  Class  II-A  Certificates,   and  Class  R-II
                                     Certificates will receive payments primarily from the group II loans.

                                     The Class I-A Certificates and Class II-A Certificates,  other than the Interest
                                     Only  Certificates,  are subject to various priorities for payment of principal.
                                     Distributions  of  principal  on the  Class  I-A  Certificates  and  Class  II-A
                                     Certificates  entitled to principal  distributions  with an earlier  priority of
                                     payment will be affected by the rates of  prepayment  of the  mortgage  loans in
                                     the related loan group early in the life of the  mortgage  pool.  Those  classes
                                     of Class I-A  Certificates  and Class II-A  Certificates  entitled to  principal
                                     distributions  with a later priority of payment will be affected by the rates of
                                     prepayment  of the  mortgage  loans in the related loan group  experienced  both
                                     before and after the  commencement of principal  distributions on those classes,
                                     and will be more  likely to be  affected  by losses  on the  mortgage  loans not
                                     covered by the credit  enhancement since these classes will be outstanding for a
                                     longer period of time.

                                     See  "Description  of the  Certificates—Principal  Distributions  on the  Senior
                                     Certificates" in this prospectus supplement.

Class I-A-2 Certificates             INVESTORS   IN  THE  CLASS  I-A-2   CERTIFICATES   SHOULD  BE  AWARE  THAT  SUCH
                                     CERTIFICATES   MAY  NOT  BE  AN  APPROPRIATE   INVESTMENT  FOR  ALL  PROSPECTIVE
                                     INVESTORS,  ESPECIALLY FOR AN INVESTOR  REQUIRING A DISTRIBUTION OF A PARTICULAR
                                     AMOUNT OF PRINCIPAL OR INTEREST ON A SPECIFIC DATE OR DATES.

Class I-A-4, Class II-A-4 and        It is not  expected  that the Class I-A-4,  Class  II-A-4 and the Class  II-A-10
Class II-A-10 Certificates           Certificates  will receive any distributions of principal until the distribution
                                     date in October  2011.  On or after the  distribution  date in October  2011 but
                                     before the distribution date in October 2015, the Class I-A-4,  Class II-A-4 and
                                     Class II-A-10  Certificates may receive a portion of principal  payments that is
                                     smaller  than a pro rata  share of such  principal  payments.  Accordingly,  the
                                     Class I-A-4,  Class  II-A-4 and Class  II-A-10  Certificates  are more likely to
                                     experience losses than if they were to receive  distributions of principal prior
                                     to the distribution date in October 2011.

Class II-A-10 Certificates           Investors in the Class II-A-10  Certificates should be aware that most losses on
                                     the mortgage loans otherwise  allocable to the Class II-A-7 Certificates will be
                                     allocated to the Class II-A-10  Certificates.  Therefore,  the yield to maturity
                                     on the  Class  II-A-10  Certificates  will  be  extremely  sensitive  to  losses
                                     otherwise allocable to the Class II-A-7 Certificates.

  Class II-A-1, Class II-A-2, Class   The pass-through rate on the Class II-A-1,  Class II-A-5,  Class II-A-7,  Class
  II-A-5, Class II-A-6, Class         II-A-9,  Class  II-A-12 and Class  II-A-15  Certificates  will vary with LIBOR,
  II-A-7, Class II-A-8,   Class       subject  to the  limitations  described  in  this  prospectus  supplement.  The
  II-A-9, Class II-A-12, Class        pass-through  rate on the Class  II-A-2,  Class  II-A-6,  Class  II-A-8,  Class
  II-A-13, Class II-A-14, Class       II-A-13,  Class II-A-14 and Class II-A-16 Certificates will vary inversely with
  II-A-15 and Class II-A-16           LIBOR,  subject to the  limitations  described in this  prospectus  supplement.
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  Certificates                        Therefore,  the yields to investors on the Class II-A-1,  Class  II-A-5,  Class
                                      II-A-7,  Class II-A-9,  Class II-A-12 and Class  II-A-15  Certificates  will be
                                      sensitive to  fluctuations in the level of LIBOR,  and the Class II-A-2,  Class
                                      II-A-6,  Class  II-A-8,  Class  II-A-13,   Class  II-A-14,  and  Class  II-A-16
                                      Certificates will be extremely sensitive to fluctuations in the level of LIBOR.

  Class II-A-1, Class II-A-5 and     If LIBOR for any interest  accrual  period  exceeds  5.55% per annum,  the yield
  Class II-A-7 Certificates          maintenance  agreement  provider  will be  required  to make a  payment  that is
                                     intended to  partially  mitigate  the risk to the  investors in the Class II-A-1
                                     Certificates  that the  pass-through  rate on their  certificates  will be lower
                                     than LIBOR plus the related  margin.  If LIBOR for any interest  accrual  period
                                     exceeds  6.00% per  annum,  the yield  maintenance  agreement  provider  will be
                                     required to make a payment  that is intended to  partially  mitigate the risk to
                                     the investors in the Class II-A-5  Certificates  that the  pass-through  rate on
                                     their  certificates  will be lower than LIBOR plus the related margin.  If LIBOR
                                     for any interest accrual period exceeds 5.85% per annum,  the yield  maintenance
                                     agreement  provider  will be  required  to make a payment  that is  intended  to
                                     partially  mitigate the risk to the  investors in the Class II-A-7  Certificates
                                     that the pass-through  rate on their  certificates will be lower than LIBOR plus
                                     the  related  margin.  However,  the amount  payable to the holders of the Class
                                     II-A-1,  Class  II-A-5  and Class  II-A-7  Certificates  is based on a  notional
                                     amount equal to the lesser of the related  certificate  principal balance of the
                                     Class II-A-1, Class II-A-5 and Class II-A-7 Certificates,  as applicable, and an
                                     amount  determined  based on an  assumed  rate of  prepayments  on the  mortgage
                                     loans.  Accordingly,  if  prepayments  occur at a slower rate than assumed,  the
                                     amount payable to the holders of the Class II-A-1,  Class II-A5 and Class II-A-7
                                     Certificates  will be less than the amount of interest  that would accrue on the
                                     related  certificate  principal  balance of those  certificates at the excess of
                                     LIBOR over (i) with respect to the Class II-A-1  Certificates,  5.55% per annum,
                                     (ii) with  respect  to the  Class II-A-5  Certificates,  6.00%  per  annum,  and
                                     (iii) with  respect  to the  Class II-A-7  Certificates,  5.85%  per  annum.  In
                                     addition,  no  additional  amounts  are  payable  under  the  yield  maintenance
                                     agreement  with respect to (i) the  Class II-A-1  Certificates  if LIBOR exceeds
                                     8.80% per annum, (ii) the  Class II-A-5  Certificates if LIBOR exceeds 9.25% per
                                     annum, or (iii) the Class II-A-7 Certificates if LIBOR exceeds 11.35% per annum.

                                     Amounts  payable by the yield  maintenance  agreement  provider will be based on
                                     the amount  determined  by the assumed rate of  prepayments.  Amounts paid under
                                     the yield maintenance  agreement  relating to the Class II-A-1  Certificates and
                                     Class  II-A-5  Certificates  in excess of amounts  payable  on the Class  II-A-1
                                     Certificates  or Class  II-A-5  Certificates  on any  distribution  date will be
                                     released to Credit  Suisse  Securities  (USA) LLC and will not be available  for
                                     payments  to the  holders  of the  Class  II-A-1  Certificates  or Class  II-A-5
                                     Certificates.  Amounts paid under the yield  maintenance  agreement  relating to
                                     the Class II-A-7  Certificates  in excess of amounts payable on the Class II-A-7
                                     Certificates on any distribution  date will be deposited in a yield  maintenance
                                     reserve  fund.  Any  amount by which the  amount  paid by the yield  maintenance
                                     agreement  provider is less than the  difference  between LIBOR plus the related
                                     margin  and 6.50% per annum on the  certificate  principal  balance of the Class
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                                     II-A-7  Certificates on any future date may be paid on that distribution date to
                                     the holders of the Class II-A-7  Certificates from funds on deposit in the yield
                                     maintenance    reserve   fund   as   described   under   "Description   of   the
                                     Certificates—The Yield Maintenance Agreement" in this prospectus supplement.

                                     The yield  maintenance  agreement  with  respect  to the Class  II-A-1 and Class
                                     II-A-7  Certificates  will terminate after the distribution date in January 2009
                                     and  the  yield   maintenance   agreement  with  respect  to  the  Class  II-A-5
                                     Certificates  will terminate after the  distribution  date in April 2018.  After
                                     the  distribution  date in  January  2009,  the  pass-through  rate on the Class
                                     II-A-1  Certificates will be subject to a maximum rate of 6.25% per annum. After
                                     the distribution  date in April 2018, the pass-through  rate on the Class II-A-5
                                     Certificates  will be  subject to a maximum  rate of 6.25% per annum.  After the
                                     distribution  date in January 2009,  the  pass-through  rate on the Class II-A-7
                                     Certificates will be subject to a maximum rate of 6.50% per annum.

                                     See "Description of the  Certificates—The  Yield Maintenance  Agreement" in this
                                     prospectus supplement.

  Class I-A-3, Class II-A-2, Class   Investors in the Class I-A-3, Class II-A-2,  Class II-A-6,  Class II-A-8,  Class
  II-A-6, Class II-A-8, Class        II-A-13,  Class II-A-16,  Class II-A-17 and Class II-A-19 Certificates should be
  II-A-13, Class II-A-16, Class      aware that the yield on such  Certificates  will be  extremely  sensitive to the
  II-A-17 and Class II-A-19          rate and timing of principal  payments on the mortgage loans in the related loan
  Certificates                       group,  and that rate may  fluctuate  significantly  over  time.  A faster  than
                                     expected  rate of  principal  payments  on the group I loans may have an adverse
                                     effect on the yield to investors in the Class I-A-3  Certificates,  and a faster
                                     than  expected  rate of  principal  payments  on the  group II loans may have an
                                     adverse  effect on the yield to investors  in the Class  II-A-2,  Class  II-A-6,
                                     Class II-A-8,  Class  II-A-13,  Class  II-A-16,  Class II-A-17 and Class II-A-19
                                     Certificates,  and could result in their  failure to fully recover their initial
                                     investments.

Class A-P Certificates               The Class A-P  Certificates  will  receive a portion of the  principal  payments
                                     only on the  mortgage  loans that have net  mortgage  rates  lower  than  6.50%.
                                     Therefore,  the yield on the Class A-P Certificates will be extremely  sensitive
                                     to the rate and timing of  principal  prepayments  and  defaults on the mortgage
                                     loans that have net mortgage rates lower than 6.50%.

                                     Mortgage  loans with lower  mortgage  rates are less  likely to be prepaid  than
                                     mortgage loans with higher  mortgage  rates.  If prepayments of principal on the
                                     mortgage  loans that have net  mortgage  rates  lower than 6.50% occur at a rate
                                     slower than an investor  assumed at the time of purchase,  the investor's  yield
                                     on the Class A-P Certificates will be adversely affected.

Class A-V Certificates               The Class A-V Certificates  will receive a portion of the interest payments only
                                     from the  mortgage  loans  that  have net  mortgage  rates  higher  than  6.50%.
                                     Therefore,  the yield on the Class A-V Certificates will be extremely  sensitive
                                     to the rate and timing of  principal  prepayments  and  defaults on the mortgage
                                     loans that have net mortgage rates higher than 6.50%.
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                                     Mortgage  loans with higher  mortgage  rates are more likely to be prepaid  than
                                     mortgage  loans with lower mortgage  rates.  If the mortgage loans that have net
                                     mortgage  rates  higher than 6.50% are prepaid at a rate faster than an investor
                                     assumed  at the time of  purchase,  the  yield to  investors  in the  Class  A-V
                                     Certificates   will  be   adversely   affected.   Investors  in  the  Class  A-V
                                     Certificates  should fully consider the risk that a rapid rate of prepayments on
                                     the mortgage  loans that have net mortgage  rates higher than 6.50% could result
                                     in the failure of such investors to fully recover their investments.

Class M Certificates                 The  yield to  investors  in each  class  of the  Class M  Certificates  will be
                                     sensitive  to the rate and  timing  of losses on the  mortgage  loans,  if those
                                     losses are not covered by a more  subordinate  class of Class M Certificates  or
                                     the Class B Certificates.

                                     It is not expected that the Class M Certificates  will receive any distributions
                                     of principal  prepayments  until the  distribution  date in October  2011. On or
                                     after  that  date,  all  or a  disproportionately  large  portion  of  principal
                                     prepayments  on the mortgage  loans may be allocated to the senior  certificates
                                     as described in this  prospectus  supplement,  and none or a  disproportionately
                                     small portion of principal  prepayments on the mortgage loans may be paid to the
                                     holders of the Class M Certificates and Class B Certificates.  As a result,  the
                                     weighted  average  lives of the Class M  Certificates  may be longer  than would
                                     otherwise be the case.

                                     See "Summary––Credit  Enhancement––Allocation of Losses" and "Description of the
                                     Certificates—Allocation of Losses; Subordination" in this prospectus supplement.

The recording of mortgages in the    The  mortgages or  assignments  of mortgage for many of the mortgage  loans have
name of MERS may affect the yield    been  or may be  recorded  in  the  name  of  Mortgage  Electronic  Registration
on the certificates.                 Systems,  Inc., or MERS, solely as nominee for the originator and its successors
                                     and  assigns.   Subsequent   assignments  of  those   mortgages  are  registered
                                     electronically  through the MERS®  System.  However,  if MERS  discontinues  the
                                     MERS® System and it becomes  necessary to record an  assignment  of the mortgage
                                     to the trustee,  then any related  expenses  shall be paid by the trust and will
                                     reduce the amount  available  to pay  principal  of and interest on the class or
                                     classes of certificates  with certificate  principal  balances greater than zero
                                     with the lowest payment priorities.

                                     The  recording of mortgages in the name of MERS is a relatively  new practice in
                                     the  mortgage  lending  industry.  Public  recording  officers and others in the
                                     mortgage industry may have limited,  if any,  experience with lenders seeking to
                                     foreclose   mortgages,   assignments   of  which  are   registered   with  MERS.
                                     Accordingly,  delays  and  additional  costs  in  commencing,   prosecuting  and
                                     completing  foreclosure  proceedings  and  conducting  foreclosure  sales of the
                                     mortgaged  properties  could result.  Those delays and additional costs could in
                                     turn delay the distribution of liquidation  proceeds to  certificateholders  and
                                     increase the amount of losses on the mortgage loans.
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                                     For  additional   information   regarding   MERS  and  the  MERS®  System,   see
                                     "Description of the Mortgage  Pool—Mortgage Pool  Characteristics"  and "Certain
                                     Yield  and  Prepayment   Considerations"  in  this  prospectus   supplement  and
                                     "Description   of  the   Certificates—Assignment   of  Mortgage  Loans"  in  the
                                     prospectus.

                                                  Issuing Entity

     The  depositor  established  a trust with respect to Series  2006-QS12 on the  issuance  date,  under a series
supplement,  dated as of September 1, 2006, to the standard terms of pooling and servicing  agreement,  dated as of
March 1, 2006,  among the depositor,  the master servicer and the trustee.  The pooling and servicing  agreement is
governed by the laws of the State of New York.  On the issuance  date,  the  depositor  deposited  into the trust a
pool of  mortgage  loans that in the  aggregate  constitutes  a mortgage  pool,  secured by first  liens on one- to
four-family  residential  properties with terms to maturity of not more than 30 years.  The trust does not have any
additional  equity.  The  pooling  and  servicing  agreement  authorizes  the trust to engage  only in selling  the
certificates  in exchange for the mortgage loans,  entering into and performing its  obligations  under the pooling
and servicing agreement,  activities necessary,  suitable or convenient to such actions and other activities as may
be   required   in   connection   with  the   conservation   of  the  trust  fund  and  making   distributions   to
certificateholders.  The  mortgage  pool was divided  into the  following  two loan  groups:  loan group I and loan
group II.

     The pooling and servicing  agreement  provides  that the  depositor  assigns to the trustee for the benefit of
the  certificateholders  without recourse all the right, title and interest of the depositor in and to the mortgage
loans.  Furthermore,  the pooling and servicing  agreement states that, although it is intended that the conveyance
by the  depositor to the trustee of the  mortgage  loans be construed  as a sale,  the  conveyance  of the mortgage
loans shall also be deemed to be a grant by the  depositor  to the trustee of a security  interest in the  mortgage
loans and related collateral.

     Some  capitalized  terms used in this prospectus  supplement have the meanings given below under  "Description
of the Certificates—Glossary of Terms" or in the prospectus under "Glossary."

                                            Sponsor and Master Servicer

     Residential  Funding  Company,  LLC, a Delaware limited  liability  company,  buys residential  mortgage loans
under several loan purchase programs from mortgage loan originators or sellers  nationwide,  including  affiliates,
that meet its  seller/servicer  eligibility  requirements  and services  mortgage loans for its own account and for
others.  See "The  Trusts—Mortgage  Collateral  Sellers" and  "—Qualifications  of Sellers" in the prospectus for a
general description of applicable  seller/servicer  eligibility  requirements.  Residential Funding Company,  LLC's
principal executive offices are located at One Meridian  Crossings,  Suite 100,  Minneapolis,  Minnesota 55423. Its
telephone  number is (952) 857-7000.  Residential  Funding Company,  LLC conducts  operations from its headquarters
in Minneapolis  and from offices  located  primarily in California,  Texas,  Maryland,  Pennsylvania  and New York.
Residential Funding Company, LLC finances its operations primarily through its securitization program.

     Residential  Funding  Company,  LLC converted  from a Delaware  corporation  to a Delaware  limited  liability
company  on  October  6,  2006.  Residential  Funding  Company,  LLC was  formerly  known  as  Residential  Funding
Corporation.  Residential  Funding  Company,  LLC was  founded  in 1982 and began  operations  in 1986,  acquiring,
servicing  and  securitizing  residential  jumbo  mortgage  loans  secured  by first  liens on one- to  four-family
residential properties.  GMAC LLC, formerly known as General Motors Acceptance  Corporation,  purchased Residential
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Funding Company,  LLC in 1990. In 1995,  Residential Funding Company,  LLC expanded its business to include "Alt-A"
first  lien  mortgage  loans,  such  as  some of the  mortgage  loans  described  in  this  prospectus  supplement.
Residential  Funding  Company,  LLC also began to acquire and service  "subprime",  closed-end and revolving  loans
secured by second liens in 1995.

     On November 21, 2007,  Moody's  Investors  Service,  Inc.,  or Moody's,  reduced the servicer  quality  rating
("SQ") of Residential Funding as a master servicer of residential  mortgage loans to SQ1- from SQ1 and placed these
ratings on review for possible  further  downgrade.  The  downgrade  was prompted by Moody's  rating  action on the
senior  unsecured  debt  rating of the parent  corporation,  Residential  Capital,  LLC,  which was  downgraded  on
November  1,  2007,  to Ba3 from  Ba1.  Based  on the  rating  action,  Moody's  lowered  its  servicing  stability
assessment for the master servicing operations to average from above average.

     Moody's SQ rating for master servicers  represents its view of a master servicer's  ability to report servicer
activity to trustees or investors  and oversee the  performance  and  reporting  of  underlying  servicers.  The SQ
rating  scale  takes  into  account  servicing  stability  which  is a  combination  of the  company's  operational
stability,  financial stability, and the ability to respond to changing market conditions.  The rating scale ranges
from SQ1 (strong) to SQ5 (weak).

     The  following  tables set forth the  aggregate  principal  balance of  publicly  offered  securitizations  of
mortgage  loans  sponsored  by  Residential  Funding  Company,  LLC for the past five years and for the nine months
ended September 30, 2007,  calculated as of year end or quarter end, as applicable.  Residential  Funding  Company,
LLC  sponsored   approximately   $31.6  billion  and  $2.8  billion  in  initial  aggregate  principal  balance  of
mortgage-backed  securities in the 2002 calendar year backed by first lien mortgage  loans and junior lien mortgage
loans,  respectively.  Residential Funding Company,  LLC sponsored  approximately $61.8 billion and $3.0 billion in
initial aggregate  principal balance of  mortgage-backed  securities in the 2006 calendar year backed by first lien
mortgage loans and junior lien mortgage loans,  respectively.  The percentages shown under "Percentage  Change from
Prior  Year"  represent  the ratio of (a) the  difference  between  the  current and prior year volume over (b) the
prior year volume.

                                             Sponsor Securitization Experience

 First Lien Mortgage Loans
                                                                                                                       
Volume  by                                                                                                           Mo
Principal Balance                         2002            2003            2004           2005           2006           
________________________________________________________________________________________________________________________
Prime Mortgages(1)                  $16,177,753,813 $18,964,072,062 $11,953,278,792 $24,149,038,614  $40,241,885,054 $22
Non Prime Mortgages(2)              $15,475,700,554 $27,931,235,627 $24,408,531,445 $27,928,496,334  $21,581,547,796 $ 5
Total                               $31,653,454,367 $46,895,307,689 $36,361,810,237 $52,077,534,948  $61,823,432,850 $27

Prime Mortgages(1)                  51.11%          40.44%          32.87%          46.37%           65.09%          80.
Non Prime Mortgages(2)              48.89%          59.56%          67.13%          53.63%           34.91%          19.
Total                               100.00%         100.00%         100.00%         100.00%          100.00%         100

Percentage Change  from Prior
Year(3)
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Prime Mortgages(1)                  (1.28)%         17.22%          (36.97)%        102.03%          66.64%          -
Non Prime Mortgages(2)              104.52%         80.48%          (12.61)%        14.42%           (22.73)%        -
Total                               32.14%          48.15%          (22.46)%        43.22%           18.71%          -

Junior Lien Mortgage Loans
                                                                                                                       
                                                                                                                       
   Volume  by Principal Balance             2002            2003            2004          2005           2006          
________________________________________________________________________________________________________________________
   Prime Mortgages(1)                 $2,875,005,049  $3,207,008,585  $2,085,015,925 $2,409,506,573 $3,012,549,922   $2
   Non Prime Mortgages(2)             -               -               -               -              -                -
   Total                              $2,875,005,049  $3,207,008,585  $2,085,015,925 $2,409,506,573 $3,012,549,922   $2

   Prime Mortgages(1)                 100.00%         100.00%         100.00%        100.00%        100.00%          10
   Non Prime Mortgages(2)             -               -               -               -              -                -
   Total                              100.00%         100.00%         100.00%        100.00%        100.00%          10

   Percentage Change from Prior
   Year(3)
   Prime Mortgages(1)                 17.90%          11.55%          (34.99)%        15.56%         25.03%           -
   Non Prime Mortgages(2)             -               -               -               -              -                -
   Total                              17.90%          11.55%          (34.99)%        15.56%         25.03%           -

(1)     Product  originated  under the Jumbo,  Alt-A,  High Loan to Value First Lien  programs and Closed End Home
Equity Loan and Home Equity  Revolving Credit Line Loan Junior Lien programs.
(2)     Product  originated  under the Subprime and Negotiated  Conduit Asset programs.  Subprime  Mortgage Loans secure
by junior liens are  included  under First Lien  Mortgage  Loans—Non-  Prime  Mortgages  because  these types of loans a
securitized together in the same mortgage pools.
(3)     Represents year to year growth or decline as a percentage of the prior year's volume.

First Lien Mortgage Loans
                                                                                                                      N
                                                                                                                     Mo
                                                                                                                     En
Volume by Number of Loans                   2002           2003           2004          2005           2006         9/3
________________________________________________________________________________________________________________________
Prime Mortgages(1)                         68,077         86,166         55,773        91,631         141,188        66
Non Prime Mortgages(2)                     136,789        200,446        170,696       173,796        132,069        30
Total                                      204,866        286,612        226,469       265,427        273,257        97

Prime Mortgages(1)                         33.23%         30.06%         24.63%        34.52%         51.67%         68
Non Prime Mortgages(2)                     66.77%         69.94%         75.37%        65.48%         48.33%         31
Total                                      100.00%        100.00%        100.00%       100.00%        100.00%        10
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Percentage Change from Prior Year(3)
Prime Mortgages(1)                         17.87%         26.57%         (35.27)%       64.29%         54.08%         -
Non Prime Mortgages(2)                     91.47%         46.54%         (14.84)%       1.82%          (24.01)%       -
Total                                      58.56%         39.90%         (20.98)%       17.20%         2.95%          -

Junior Lien Mortgage Loans
                                                                                                                       
                                                                                                                       
        Volume by Number of Loans              2002           2003           2004          2005           2006      End
________________________________________________________________________________________________________________________
Prime Mortgages(1)                         73,188         84,962         51,614        53,071         60,951        54,
Non Prime Mortgages(2)                     -              -              -              -              -             -
 Total                                      73,188         84,962         51,614        53,071         60,951        54

Prime Mortgages(1)                         100.00%        100.00%        100.00%       100.00%        100.00%       100
Non Prime Mortgages(2)                     -              -              -              -              -             -
Total                                      100.00%        100.00%        100.00%       100.00%        100.00%       100

Percentage Change from Prior Year(3)
Prime Mortgages(1)                         16.26%         16.09%         (39.25)%       2.82%          14.85%        -
Non Prime Mortgages(2)                     -              -              -              -              -             -
Total                                      16.26%         16.09%         (39.25)%       2.82%          14.85%        -

(1)     Product  originated  under the Jumbo,  Alt-A,  High Loan to Value First Lien  programs and Closed End Home
Equity Loan and Home Equity Revolving Credit Line Loan Junior Lien programs.
(2)     Product  originated  under the Subprime and Negotiated  Conduit Asset programs.  Subprime  Mortgage Loans secure
by junior liens are  included  under First Lien  Mortgage  Loans—Non-  Prime  Mortgages  because  these types of loans a
securitized together in the same mortgage pools.
(3)     Represents year to year growth or decline as a percentage of the prior year's volume.

          The following tables set forth the outstanding  principal  balance,  calculated as of year end or quarter
end, as applicable,  of mortgage loans master serviced by Residential Funding Company,  LLC for the past five years
and for the nine months ended  September 30, 2007,  and the number of such loans for the same periods.  Residential
Funding  Company,  LLC was the master  servicer of a residential  mortgage loan  portfolio of  approximately  $68.1
billion and $4.1 billion in outstanding  principal  balance as of the end of the 2002 calendar year backed by first
lien  mortgage  loans and junior lien  mortgage  loans,  respectively.  Residential  Funding  Company,  LLC was the
master  servicer of a  residential  mortgage loan  portfolio of  approximately  $140.1  billion and $8.5 billion in
outstanding  principal as of the end of the 2006 calendar year backed by first lien mortgage  loans and junior lien
mortgage  loans,  respectively.  The  percentages  shown under  "Percentage  Change from Prior Year"  represent the
ratio of (a) the difference between the current and prior year volume over (b) the prior year volume.

                                       Master Servicer Servicing Experience
First Lien Mortgage Loans
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Volume by                                                                                                              
Principal Balance                     2002             2003              2004             2005               2006      
________________________________________________________________________________________________________________________
Prime Mortgages(1)              $43,282,264,857   $33,749,084,171  $32,453,682,854   $ 47,935,800,813   $ 83,052,457,702
Non Prime Mortgages(2)          $24,910,565,613   $39,334,697,127  $50,509,138,736   $ 53,938,083,312   $ 57,013,557,376
Total                           $68,192,830,470   $73,083,781,298  $82,962,821,590   $101,873,884,125   $140,066,015,078

Prime Mortgages(1)              63.47%            46.18%           39.12%            47.05%             59.30%          
Non Prime Mortgages(2)          36.53%            53.82%           60.88%            52.95%             40.70%          
Total                           100.00%           100.00%          100.00%           100.00%            100.00%         

Percentage  Change from Prior
Year(3)
Prime Mortgages(1)              (15.75)%          (22.03)%         (3.84)%           47.71%             73.26%          
Non Prime Mortgages(2)          51.62%            57.90%           28.41%            6.79%              5.70%           
Total                           0.57%             7.17%            13.52%            22.79%             37.49%          

Junior Lien Mortgage Loans
                                                                                                                       
Volume by                                                                                                              
Principal Balance                     2002             2003              2004             2005               2006      
________________________________________________________________________________________________________________________
Prime Mortgages(1)              $4,102,615,571    $4,365,319,862   $5,135,640,057    $5,476,133,777     $8,536,345,778  
Non Prime Mortgages(2)          -                 -                -                 -                  -               
Total                           $4,102,615,571    $4,365,319,862   $5,135,640,057    $5,476,133,777     $8,536,345,778  

Prime Mortgages(1)              100.00%           100.00%          100.00%           100.00%            100.00%         
Non Prime Mortgages(2)          -                 -                -                 -                  -               
Total                           100.00%           100.00%          100.00%           100.00%            100.00%         

Percentage Change  from
Prior Year(3)
Prime Mortgages(1)              16.79%            6.40%            17.65%            6.63%              55.88%          
Total                           16.79%            6.40%            17.65%            6.63%              55.88%          

(1)      Product originated under the Jumbo,  Alt-A, High Loan to Value First Lien programs and Closed End Home Equity L
and Home Equity  Revolving Credit Line Loan Junior Lien programs.
(2)      Product  originated under the Subprime and Negotiated  Conduit Asset programs.  Subprime Mortgage Loans secured
junior  liens  are  included  under  First  Lien  Mortgage  Loans—Non-Prime  Mortgages  because  these  types of loans  
securitized together in the same mortgage pools.
(3)      Represents year to year growth or decline as a percentage of the prior year's volume.

First Lien Mortgage Loans
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                                                                                                                      M
Volume  by Number of Loans       2002              2003              2004             2005              2006           
________________________________________________________________________________________________________________________
Prime Mortgages(1)              202,938          168,654           156,745           201,903           312,825          
Non Prime Mortgages(2)          242,625          341,863           414,639           411,550           405,577          
Total                           445,563          510,517           571,384           613,453           718,402          

Prime Mortgages(1)              45.55%           33.04%            27.43%            32.91%            43.54%           
Non Prime Mortgages(2)          54.45%           66.96%            72.57%            67.09%            56.46%           
Total                           100.00%          100.00%           100.00%           100.00%           100.00%          

Percentage Change  from
Prior Year(3)
Prime Mortgages(1)              (14.71)%         (16.89)%          (7.06)%           28.81%            54.94%           
Non Prime Mortgages(2)          44.37%           40.90%            21.29%            (0.74)%           (1.45)%          
Total                           9.74%            14.58%            11.92%            7.36%             17.11%           

Junior Lien Mortgage Loans
                                                                                                                       
                                                                                                                       
Volume by Number of Loans        2002              2003              2004             2005               2006          
________________________________________________________________________________________________________________________
Prime Mortgages(1)             118,773            127,833          147,647           143,713            199,652         
Non Prime Mortgages(2)         -                  -                -                 -                  -               
Total                          118,773            127,833          147,647           143,713            199,652         

Prime Mortgages(1)             100.00%            100.00%          100.00%           100.00%            100.00%         
Non Prime Mortgages(2)         -                  -                -                 -                  -               
Total                          100.00%            100.00%          100.00%           100.00%            100.00%         

Percentage Change  from
Prior Year(3)
Prime Mortgages(1)             14.16%             7.63%            15.50%            (2.66)%            38.92%          
Non Prime Mortgages(2)         -                  -                -                 -                  -               
Total                          14.16%             7.63%            15.50%            (2.66)%            38.92%          

(1)      Product  originated under the Jumbo,  Alt-A, High Loan to Value First Lien programs and Closed End Home Equity 
and Home Equity  Revolving Credit Line Loan Junior Lien programs.
(2)      Product  originated under the Subprime and Negotiated  Conduit Asset programs.  Subprime  Mortgage Loans secure
junior liens are included under First Lien Mortgage  Loans—Non-Prime  Mortgages because these types of loans are securit
together in the same mortgage pools.
(3)      Represents year to year growth or decline as a percentage of the prior year's volume.

     Residential  Funding  Company,  LLC's overall  procedures  for  originating  and acquiring  mortgage loans are
described  under  "Description  of the  Mortgage  Pool—The  Program"  in this  prospectus  supplement.  Residential

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

243 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 243 of 486



Funding Company,  LLC's material role and responsibilities in this transaction,  including as master servicer,  are
described in the prospectus under "The  Trusts—Qualifications  of Sellers" and "The  Trusts—Repurchases of Mortgage
Collateral"  and in this  prospectus  supplement  under "Pooling and Servicing  Agreement—The  Master  Servicer and
Subservicer—Master Servicer."

     Residential  Funding Company,  LLC's  wholly-owned  subsidiary,  Homecomings  Financial,  LLC, or Homecomings,
originated  and sold to  Residential  Funding  Company,  LLC  approximately  22.1%,  31.2% and 29.0% of the group I
loans,  the group II loans and all of the mortgage loans,  respectively,  by principal  balance as of the reference
date,  included in the mortgage pool. GMAC Mortgage,  LLC originated and sold to Residential  Funding Company,  LLC
approximately  4.3%,  3.7%  and  3.8% of the  group  I  loans,  group  II  loans  and  all of the  mortgage  loans,
respectively,  by principal  balance as of the reference  date,  included in the mortgage pool.  See  "Affiliations
Among  Transaction   Parties,"   "Description  of  the  Mortgage   Pool—Originators"  and  "Pooling  and  Servicing
Agreement—The Master Servicer and Subservicers" in this prospectus supplement.

                                       Affiliations Among Transaction Parties

     The diagram below illustrates the various relationships among the affiliated transaction parties.
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                                         Description of the Mortgage Pool

General

     The mortgage pool  consisted of 2,685  mortgage loans with an aggregate  principal  balance  outstanding as of
the  cut-off  date,  after  deducting  payments  of  principal  due  during  the  month  of the  cut-off  date,  of
approximately  $541,291,677.  The  mortgage  pool  consists of 2,204  mortgage  loans with an  aggregate  principal
balance  outstanding as of the reference date,  after  deducting  payments of principal due during the month of the
reference date, of approximately $424,164,277.

     The mortgage loans are secured by first liens on fee simple interests in one-to  four-family  residential real
properties  and, in the case of  approximately  0.1% of the  mortgage  loans,  an  interest  in shares  issued by a
cooperative  apartment  corporation and the related  proprietary  lease. The property securing the mortgage loan is
referred to as the  mortgaged  property.  The  mortgage  pool  consists  of  conventional,  fixed-rate,  first lien
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mortgage  loans with terms to maturity of not more than 30 years from the date of  origination.  The mortgage  pool
is divided into two groups of mortgage loans,  referred to as group I loans and group II loans.  All percentages of
the mortgage loans  described in this  prospectus  supplement are  approximate  percentages by aggregate  principal
balance  determined as of the reference  date,  after  deducting  payments of principal due during the month of the
reference date, unless otherwise indicated.

     The mortgage  loans were selected for inclusion in the mortgage pool from among  mortgage  loans  purchased in
connection  with the Expanded  Criteria  Program  described  below based on the  Sponsor's  assessment  of investor
preferences and rating agency criteria.

     The depositor and Residential Funding have made certain limited  representations and warranties  regarding the
mortgage  loans  as of  September  28,  2006,  which is the  initial  date of  issuance  of the  certificates.  The
depositor and  Residential  Funding are required to  repurchase  or substitute  for any mortgage loan as to which a
breach of its  representations  and warranties with respect to that mortgage loan occurs, if such breach materially
and  adversely  affects  the  interests  of the  certificateholders  in any of those  mortgage  loans.  Residential
Funding has not and will not assign to the depositor,  and  consequently  the depositor has not and will not assign
to the trustee for the benefit of the  certificateholders,  any of the  representations  and warranties made by the
sellers or the right to require the related  seller to  repurchase  any such mortgage loan in the event of a breach
of any of its representations and warranties.  Accordingly,  the only  representations and warranties regarding the
mortgage loans that have been made for the benefit of the  certificateholders  are the limited  representations and
warranties  made by  Residential  Funding  and the  depositor.  See "The  Trusts—Representations  with  Respect  to
Mortgage Collateral" in the prospectus.

     A limited  amount  of  losses on  mortgage  loans as to which  there  was  fraud in the  origination  of those
mortgage loans will be covered by the  subordination  provided by the Class M Certificates and Class B Certificates
as  described  in  this  prospectus  supplement  under  "Description  of  the  Certificates—Allocation  of  Losses;
Subordination."

Mortgage Pool Characteristics

     The  original  mortgages  for many of the  mortgage  loans  have  been,  or in the  future may be, at the sole
discretion of the master  servicer,  recorded in the name of Mortgage  Electronic  Registration  Systems,  Inc., or
MERS,  solely as nominee for the originator and its  successors  and assigns,  and subsequent  assignments of those
mortgages  have  been,  or in the  future  may be,  at the  sole  discretion  of the  master  servicer,  registered
electronically  through the MERS® System.  In some other cases,  the original  mortgage was recorded in the name of
the originator of the mortgage loan,  record ownership was later assigned to MERS,  solely as nominee for the owner
of the  mortgage  loan,  and  subsequent  assignments  of the mortgage  were,  or in the future may be, at the sole
discretion  of the  master  servicer,  registered  electronically  through  the  MERS®  System.  For  each of these
mortgage  loans,  MERS  serves as  mortgagee  of record on the  mortgage  solely as a nominee in an  administrative
capacity on behalf of the trustee,  and does not have any interest in the mortgage  loan. As of the reference  date
approximately  94.2%,  96.1%  and 95.6% of the group I loans,  the  group II loans and all of the  mortgage  loans,
respectively,  were recorded in the name of MERS. For additional  information  regarding the recording of mortgages
in the name of MERS see "Certain Yield and Prepayment  Considerations—General"  in this  prospectus  supplement and
"Description of the Certificates—Assignment of Mortgage Loans" in the prospectus.

     None of the mortgage  loans were subject to the Home  Ownership  and Equity  Protection  Act of 1994.  None of
the mortgage  loans are loans that,  under  applicable  state or local law in effect at the time of  origination of
the loan,  are referred to as (1) "high cost" or "covered"  loans or (2) any other similar  designation  if the law
imposes  greater  restrictions  or additional  legal  liability for  residential  mortgage loans with high interest
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rates,  points and/or fees. See "Certain Legal Aspects of the Mortgage Loans—The Mortgage  Loans—Homeownership  Act
and Similar State Laws" in the prospectus.

         o    As of the reference  date,  approximately   4.1%,  3.9%  and 4.0% of the group I loans,  the group II
              loans and all of the mortgage  loans are  currently 30 to 59 days  delinquent in payment of principal
              and interest.

         o    As of the  reference  date,  approximately  2.2%,  2.3% and 2.3% of the  group I loans,  the group II
              loans and all of the mortgage  loans are  currently 60 to 89 days  delinquent in payment of principal
              and interest.

         o    As of the  reference  date,  approximately  7.6%,  6.1% and 6.5% of the  group I loans,  the group II
              loans  and all of the  mortgage  loans  are  currently  90 or more  days  delinquent  in  payment  of
              principal and interest.

         o    As of the reference  date,  approximately   11.6%,  9.4% and 9.9% of the group I loans,  the group II
              loans and all of the  mortgage  loans have been  delinquent  by a maximum of 30 to 59 days in payment
              of principal and interest in the past 24 months.

         o    As of the  reference  date,  approximately  2.4%,  3.3% and 3.1% of the  group I loans,  the group II
              loans and all of the  mortgage  loans have been  delinquent  by a maximum of 60 to 89 days in payment
              of principal and interest in the past 24 months.

         o    As of the  reference  date,  approximately  7.7%,  7.0% and 7.2% of the  group I loans,  the group II
              loans and all of the mortgage  loans have been  delinquent by 90 days or more in payment of principal
              and interest in the past 24 months.

         o    As of the reference  date, the cumulative  amount of realized  losses on the mortgage loans since the
              cut-off  date was equal to  approximately  0.1% of the  aggregate  principal  balance of the mortgage
              loans as of the cut-off date.

         o    As of the reference date, none of the mortgage loans are Buy-Down Mortgage Loans.

         o    As of the reference date, no mortgage loan provides for deferred interest or negative amortization.

         o    As of the reference date, none of the mortgage loans have been made to international borrowers.

         o    As of the reference date,  approximately  1.0%, 0.3% and 0.4% of the aggregate  principal  balance of
              the group I loans,  the group II loans  and all of the  mortgage  loans,  respectively,  are  balloon
              loans.

     In the case of  approximately  0.6%,  2.1% and 1.7% of the aggregate  principal  balance of the group I loans,
the group II loans and all of the  mortgage  loans,  respectively,  in lieu of an  appraisal,  a  valuation  of the
mortgaged  property was  obtained  using one of several  automated  valuation  models.  See  "—Automated  Valuation
Models" below.

     For a description of the  methodology  used to categorize  mortgage  loans as  delinquent,  see "––Static Pool
Information" below.
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     With respect to  approximately  48.1% of the  aggregate  principal  balance of the group I loans,  the related
mortgage  note  provides for an interest  only period for the first ten years  following  the date of  origination.
With respect to approximately  0.1%, 39.1% and 0.1% of the aggregate  principal  balance of the group II loans, the
related  mortgage note provides for an interest only period for the first five years,  ten years and fifteen years,
respectively,  following  the date of  origination.  With  respect  to  approximately  0.1%,  41.3% and 0.1% of the
aggregate  principal  balance of all of the mortgage loans, the related mortgage note provides for an interest only
period for the first five years,  ten years and fifteen  years,  respectively,  following the date of  origination.
Under  the  terms of these  loans,  borrowers  are  required  to pay only  accrued  interest  each  month,  with no
corresponding  principal  payments,  until the end of the interest only period. Once the interest only period ends,
monthly  payments of principal  are required to amortize the loan over its  remaining  term, in addition to accrued
interest.

     Approximately  4.5%,  3.3% and 3.6% of the  aggregate  principal  balance  of the group I loans,  the group II
loans and all of the  mortgage  loans,  respectively  provide  for  payment  of a  prepayment  charge  for  partial
prepayments and  prepayments in full.  However with respect to some of the mortgage  loans,  the prepayment  charge
may be waived in the case of a  prepayment  occurring  upon the sale of  property  securing  a mortgage  loan.  The
prepayment  charge applies to prepayments  made within up to five years  following the origination of such mortgage
loan.  The amount of the  prepayment  charge is generally  equal to six months'  advance  interest on the amount of
the prepayment that, when added to all other amounts prepaid during the twelve-month  period immediately  preceding
the date of  prepayment,  exceeds  twenty  percent  (20%) of the original  principal  amount of the mortgage  loan.
Prepayment  charges  received on the mortgage  loans will not be available for  distribution  on the  certificates.
See "Certain Yield and Prepayment  Considerations" in this prospectus  supplement and "Certain Legal Aspects of the
Mortgage Loans and Contracts—Default Interest and Limitations on Prepayments" in the prospectus.

     Group I Loans.  The group I loans  consist  of 410  fixed-rate  mortgage  loans  with an  aggregate  principal
balance  as of the  reference  date of  approximately  $101,356,391.  The  group I loans had  individual  principal
balances at  origination  of at least $85,000 but not more than  $1,763,000  with an average  principal  balance at
origination  of  approximately  $250,324.  The group I loans have terms to maturity from the date of origination or
modification  of not more than 30 years.  All of the group I loans were  purchased  by the  depositor  through  its
affiliate,  Residential Funding,  from unaffiliated  sellers as described in this prospectus  supplement and in the
prospectus,  except in the case of approximately  22.1% and 4.3% of the group I loans,  which were purchased by the
depositor  through its affiliate,  Residential  Funding,  from  Homecomings and GMAC Mortgage,  LLC,  respectively.
Approximately  14.5% and  12.0% of the  group I loans  were  purchased  by the  depositor  through  its  affiliate,
Residential Funding,  from SunTrust Mortgage,  Inc. and Wachovia Mortgage  Corporation.  Except as described in the
preceding  sentence,  no unaffiliated  seller sold more than approximately 7.5% of the group I loans to Residential
Funding.  Approximately  72.2% of the group I loans are being  subserviced by GMAC  Mortgage,  LLC, an affiliate of
Residential  Funding Company,  LLC and  approximately  14.5% of the group I loans are being subserviced by SunTrust
Mortgage, Inc.

     None of the group I loans were  originated  prior to February 24, 2006 or will have a maturity date later than
September 1, 2036. No group I loan had a remaining  term to stated  maturity as of the reference  date of less than
223 months.  The weighted  average  remaining term to stated maturity of the group I loans as of the reference date
was  approximately  342 months.  The weighted  average  original term to stated maturity of the group I loans as of
the reference  date was  approximately  359 months.  As used in this  prospectus  supplement  the remaining term to
stated  maturity  means,  as of any date of  determination  and with  respect to any mortgage  loan,  the number of
months equaling the number of scheduled monthly payments remaining after the reference date.

     Group II Loans.  The group II loans consist of 1,794  fixed-rate  mortgage  loans with an aggregate  principal
balance  as of the  reference  date of  approximately  $322,807,886.  The group II loans had  individual  principal
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balances  at  origination  of at least  $23,075 but not more than  $780,000  with an average  principal  balance at
origination of  approximately  $182,235.  The group II loans have terms to maturity from the date of origination or
modification  of not more than 30 years.  All of the group II loans were  purchased  by the  depositor  through its
affiliate,  Residential Funding,  from unaffiliated  sellers as described in this prospectus  supplement and in the
prospectus,  except in the case of approximately  31.2% and 3.7% of the group II loans, which were purchased by the
depositor  through its affiliate,  Residential  Funding,  from  Homecomings and GMAC Mortgage,  LLC,  respectively.
Approximately  13.4% and  11.1% of the group II loans  were  purchased  by the  depositor  through  its  affiliate,
Residential Funding,  from SunTrust Mortgage,  Inc. and Wachovia Mortgage  Corporation.  Except as described in the
preceding  sentence,  no unaffiliated seller sold more than approximately 6.1% of the group II loans to Residential
Funding.  Approximately  13.4% of the  group II  loans  are  being  subserviced  by  SunTrust  Mortgage,  Inc.  and
approximately  70.8%  of the  group  II loans  are  being  subserviced  by GMAC  Mortgage,  LLC,  an  affiliate  of
Residential Funding Company, LLC.

     None of the group II loans were  originated  prior to January 19, 1996 or will have a maturity date later than
September  1, 2036.  No group II loan had a  remaining  term to stated  maturity as of the  reference  date of less
than  217  months.  The  weighted  average  remaining  term to  stated  maturity  of the  group  II loans as of the
reference date was  approximately  343 months.  The weighted  average original term to stated maturity of the group
II loans as of the reference date was approximately 360 months.

     All  Mortgage  Loans.  The  mortgage  loans  consist of 2,204  fixed-rate  mortgage  loans  with an  aggregate
principal  balance as of the  reference  date of  approximately  $424,164,277.  The mortgage  loans had  individual
principal  balances at  origination  of at least  $23,075 but not more than  $1,763,000  with an average  principal
balance at origination of  approximately  $194,901.  The mortgage loans have terms to stated maturity from the date
of  origination  or  modification  of not more than 30 years.  All of the  mortgage  loans  were  purchased  by the
depositor through its affiliate,  Residential  Funding,  from unaffiliated  sellers as described in this prospectus
supplement and in the prospectus,  except in the case of approximately  29.0% and 3.8% of the mortgage loans, which
were purchased by the depositor  through its affiliate,  Residential  Funding,  from Homecomings and GMAC Mortgage,
LLC,  respectively.  Approximately  13.7% and 11.3% of all of the mortgage  loans were  purchased by the  depositor
through its  affiliate,  Residential  Funding,  from SunTrust  Mortgage,  Inc. and Wachovia  Mortgage  Corporation.
Except as described in the preceding  sentence,  no unaffiliated  seller sold more than  approximately  6.4% of the
mortgage  loans to Residential  Funding.  Approximately  71.1% of the mortgage loans are being  subserviced by GMAC
Mortgage,  LLC, an affiliate of Residential Funding Company,  LLC and approximately 13.7% of the mortgage loans are
being subserviced by SunTrust Mortgage, Inc.

     None of the mortgage loans were  originated  prior to January 19, 1996 or will have a maturity date later than
September  1, 2036.  No mortgage  loan had a remaining  term to stated  maturity as of the  reference  date of less
than  217  months.  The  weighted  average  remaining  term to  stated  maturity  of the  mortgage  loans as of the
reference  date was  approximately  342  months.  The  weighted  average  original  term to stated  maturity of the
mortgage loans as of the reference date was approximately 360 months.

     Set forth in Annex I is a description of certain  additional  characteristics  of the mortgage loans expressed
as a percentage of the outstanding  aggregate principal balance of the mortgage loans having those  characteristics
relative to the outstanding  aggregate  principal balance of all mortgage loans.  Unless otherwise  specified,  all
principal  balances of the mortgage loans are as of the reference date,  after deducting  payments of principal due
during the month of the reference date, and are rounded to the nearest dollar.

Sharia Mortgage Loans

     Approximately 0.7%,  0.2% and 0.3% by aggregate  principal  balance of  the group I loans,  the group II loans
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and all of the mortgage loans,  respectively,  as of the reference date,  referred to as the Sharia Mortgage Loans,
have been  structured  to comply with Islamic  religious  law,  which  prohibits the charging of interest on loans.
Generally,  ownership of the mortgaged  property  securing a Sharia  Mortgage Loan is vested in two co-owners,  the
borrower,  referred to as the "consumer",  and an indirect wholly-owned  subsidiary of the originator,  referred to
as the "co-owner,"  pursuant to a Co-Ownership  Agreement.  Both the consumer and co-owner  possess certain rights,
which indicate their respective rights of ownership,  under the Co-Ownership  Agreement,  including the "indicia of
ownership".  Certain  indicia of  ownership,  such as the sole right to occupy the property and the  obligation  to
pay taxes on the property,  belong to the consumer,  and other indicia of ownership,  such as the right of re-entry
for purposes of  inspection of the property and the ability to cure any defects  regarding the property,  belong to
the  co-owner.  The consumer is obligated to make monthly  payments to the co-owner  pursuant to an  Obligation  to
Pay. Each monthly  payment is comprised of a "profit  payment" and an  "acquisition  payment".  The profit  payment
is made in  consideration  of the consumer's  exclusive right to use and enjoy the mortgaged  property.  The sum of
the  acquisition  payments  required to be made under the  Obligation to Pay will equal the portion of the purchase
price or refinance  amount paid by the co-owner at the time of  origination.  A lien on the  mortgaged  property to
secure the  obligations of the consumer under the Obligation to Pay and the  Co-Ownership  Agreement is established
pursuant  to a Mortgage or  Security  Instrument,  which is filed in the real  property  records of the  applicable
recording  office.  The originator's  security  interest in both the co-owner's and the consumer's  interest in the
mortgaged  property,  along with the rights under the  Co-Ownership  Agreement  and the  Obligation to Pay, will be
assigned to the trust as the  originator's  assignee.  Title to the mortgaged  property is retained by the consumer
and the  co-owner  or the  consumer  alone.  Upon a default  by the  consumer  under the  Obligation  to Pay or the
Co-Ownership  Agreement,  the trust, as the originator's assignee, will have the power to sell the property and use
the  proceeds  of the sale to satisfy  the full amount owed by the  consumer  under the  Obligation  to Pay and the
Co-Ownership Agreement.

     For all purposes  under this  prospectus  supplement,  the profit  factor on any Sharia  Mortgage Loan will be
deemed to be the mortgage rate on that mortgage loan,  any amounts  received with respect to the profit payment for
any Sharia Mortgage Loan will be deemed to be interest  collected on that mortgage loan, any amounts  received with
respect to the acquisition  payment for any Sharia  Mortgage Loan will be deemed to be principal  collected on that
mortgage  loan,  references  in this  prospectus  supplement  to a note or  mortgage  note  will  be  deemed  to be
references to the Obligation to Pay for any Sharia  Mortgage Loan and references in this  prospectus  supplement to
a mortgage will be deemed to be  references to a Mortgage or Security  Instrument,  as  applicable,  for any Sharia
Mortgage Loan.

Balloon Loans
     Approximately 1.0%,  0.3% and 0.4% by aggregate  principal  balance of  the group I loans,  the group II loans
and all of the  mortgage  loans,  respectively,  as of the  reference  date,  provide for  the payment of principal
generally  based on a 40-year  amortization  schedule,  although the mortgage  loan will have a scheduled  maturity
date of  approximately 30 years from the due date of the first monthly  payment,  leaving a substantial  portion of
the original  principal amount due and payable on the scheduled  maturity date of the mortgage loan. These mortgage
loans are  sometimes  called  balloon  loans,  and the  payments due at maturity are called  balloon  amounts.  The
existence of a balloon  amount  generally  will require the related  mortgagor to refinance  the balloon loan or to
sell the mortgaged  property on or prior to the scheduled  maturity date.  The ability of a mortgagor to accomplish
either of these goals will be affected by a number of factors,  including the level of available  mortgage rates at
the  time of sale or  refinancing,  the  mortgagor's  equity  in the  related  mortgaged  property,  the  financial
condition of the mortgagor,  tax laws and  prevailing  general  economic  conditions.   None of the depositor,  the
master servicer or the trustee is obligated to refinance any balloon loan.

Static Pool Information
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     Current static pool data with respect to mortgage  loans  serviced by Residential  Funding is available on the
internet at  www.gmacrfcstaticpool.com  (the  "Static Pool Data").  Information  presented  under (i) "RALI" as the
issuer/shelf,  (ii) "QS" as the series,  and (iii)  "2006-QS12"  as the deal,  will include  information  regarding
prior  securitizations  of mortgage  loans that are similar to the mortgage  loans  included in this mortgage pool,
based on underwriting  criteria and credit quality, as well as historical  information regarding the mortgage loans
in this mortgage pool, and that information is referred to in this prospectus supplement as Static Pool Data.

     The Static Pool Data is not deemed to be a part of the prospectus or the  depositor's  registration  statement
to the extent that the Static Pool Data relates to (a) any issuing  entity that was  established  before January 1,
2006 and (b) information relating to assets of the RALI 2006-QS12 Trust for periods prior to January 1, 2006.

     As used in the  Static  Pool Data and in this  prospectus  supplement,  a 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.  Grace  periods  and  partial  payments do not affect  these
determinations.

     From time to time,  the master  servicer or a  subservicer  will  modify a mortgage  loan,  recasting  monthly
payments for  delinquent  borrowers who have  experienced  financial  difficulties.  Generally  such borrowers make
payments  under the modified  terms for a trial period,  before the  modifications  become  final.  During any such
trial period,  delinquencies  are reported based on the mortgage  loan's original  payment terms.  The trial period
is designed  to  evaluate  both a  borrower's  desire to remain in the  mortgaged  property  and, in some cases,  a
borrower's  capacity to pay a higher monthly  payment  obligation.  The trial period  generally may extend to up to
six months before a modification  is finalized.  Once the  modifications  become final  delinquencies  are reported
based on the modified  terms.  Generally if a borrower fails to make payments  during a trial period,  the mortgage
loan goes into  foreclosure.  Historically,  the master  servicer  has not  modified a material  number of mortgage
loans in any pool.  Furthermore,  the rating agencies  rating the  certificates  impose certain  limitations on the
ability of the master servicer to modify loans.

     Charge-offs  are taken only when the master  servicer has determined that it has received all payments or cash
recoveries  which the master servicer  reasonably and in good faith expects to be finally  recoverable with respect
to any mortgage loan.

     There can be no assurance that the delinquency  and  foreclosure  experience set forth in the Static Pool Data
will be  representative  of the results that may be experienced  with respect to the mortgage loans included in the
trust.

Primary Mortgage Insurance and Standard Hazard Insurance

     Each  mortgage  loan is required to be covered by a standard  hazard  insurance  policy.  In addition,  to the
best of the depositor's  knowledge,  subject to the exceptions  described in the following sentence,  each mortgage
loan with an LTV ratio at  origination  in excess of 80% will be insured by a primary  mortgage  insurance  policy,
which is referred to as a primary  insurance  policy,  covering at least 35% of the balance of the mortgage loan at
origination  if the LTV ratio is between  100.00% and 95.01%,  at least 30% of the balance of the mortgage  loan at
origination  if the LTV ratio is between  95.00% and 90.01%,  at least 25% of the balance of the  mortgage  loan at
origination  if the LTV ratio is between  90.00% and 85.01%,  and at least 12% of the balance of the mortgage  loan
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at origination  if the LTV ratio is between  85.00% and 80.01%.  Two of the mortgage  loans,  representing  0.1% of
the  mortgage  loans  with an LTV  ratio at  origination  in excess of 80% will be  insured  by a primary  mortgage
insurance  policy  covering  less than the amounts  described in the preceding  sentence,  and five of the mortgage
loans,  representing  0.2% of the  mortgage  loans  with an LTV  ratio  at  origination  in  excess  of 80% will be
uninsured.

     All of the primary  insurance  policies  were  issued by  Mortgage  Guaranty  Insurance  Corporation,  General
Electric Mortgage Insurance  Corporation/Genworth  Mortgage  Insurance  Company,  Genworth of N.C., Triad Guaranty,
Republic Mortgage Ins. N.C., United Guaranty Residential  Insurance Company,  PMI Mortgage Insurance Company,  CUNA
Mutual Group or Radian  Guaranty Inc.,  which  collectively  are the primary  insurers.  Each primary insurer has a
claims  paying  ability  currently  acceptable  to the  rating  agencies  that  have  been  requested  to rate  the
certificates;  however,  no assurance as to the actual ability of any primary insurer to pay claims can be given by
the depositor,  the issuing entity or the underwriter.  See "Insurance  Policies on Mortgage Loans or Contracts" in
the prospectus.

The Program

     General.  Residential Funding,  under its Expanded Criteria Program, or the program,  purchases mortgage loans
that may not qualify for other first mortgage  purchase  programs such as those run by Fannie Mae or Freddie Mac or
by Residential  Funding in connection with  securities  issued by the depositor's  affiliate,  Residential  Funding
Mortgage  Securities I, Inc.  However,  a portion of the mortgage  loans under the program may also qualify for the
Fannie Mae or Freddie  Mac  programs.  Examples of mortgage  loans that may not qualify for such  programs  include
mortgage  loans secured by non-owner  occupied  properties,  mortgage  loans made to borrowers  whose income is not
required to be provided  or  verified,  mortgage  loans with high LTV ratios or  mortgage  loans made to  borrowers
whose  ratios of debt service on the mortgage  loan to income and total debt  service on  borrowings  to income are
higher than for those other programs.  Borrowers may be  international  borrowers.  The mortgage loans also include
mortgage  loans  secured by parcels of land that are  smaller or larger  than the average for these types of loans,
mortgage  loans with higher LTV ratios than in those other  programs,  and mortgage  loans with LTV ratios over 80%
that do not require primary  mortgage  insurance.  See "—Program  Underwriting  Standards"  below. The inclusion of
those  mortgage  loans may  present  certain  risks that are not present in those  other  programs.  The program is
administered by Residential Funding on behalf of the depositor.

     Qualifications  of Program  Sellers.  Each Expanded  Criteria  Program Seller has been selected by Residential
Funding on the basis of criteria  described in Residential  Funding's Expanded Criteria Seller Guide, or the Seller
Guide.  See "The Trusts—Qualifications of Sellers" in the prospectus.

     Program  Underwriting  Standards.  In accordance with the Seller Guide,  the Expanded  Criteria Program Seller
is required to review an  application  designed to provide to the  original  lender  pertinent  credit  information
concerning the mortgagor.  As part of the description of the  mortgagor's  financial  condition,  each mortgagor is
required to furnish  information,  which may have been supplied  solely in the  application,  regarding its assets,
liabilities,  income  (except as  described  below),  credit  history  and  employment  history,  and to furnish an
authorization  to apply for a credit report which  summarizes  the borrower's  credit history with local  merchants
and  lenders and any record of  bankruptcy.  The  mortgagor  may also be required  to  authorize  verifications  of
deposits at financial  institutions  where the mortgagor had demand or savings  accounts.  In the case of non-owner
occupied properties,  income derived from the mortgaged property may be considered for underwriting  purposes.  For
mortgaged  property  consisting  of a vacation or second  home,  generally  no income  derived from the property is
considered for underwriting purposes.

     Based on the data provided in the  application and certain  verifications,  if required,  a  determination  is
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made by the original lender that the mortgagor's  monthly income,  if required to be stated,  will be sufficient to
enable the  mortgagor  to meet its monthly  obligations  on the  mortgage  loan and other  expenses  related to the
property,  including  property  taxes,  utility  costs,  standard  hazard  insurance  and other fixed  obligations.
Generally,  scheduled  payments on a mortgage  loan during the first year of its term plus taxes and  insurance and
all scheduled  payments on obligations  that extend beyond ten months,  including  those  mentioned above and other
fixed  obligations,  must equal no more than specified  percentages of the  prospective  mortgagor's  gross income.
The originator may also consider the amount of liquid assets available to the mortgagor after origination.

     Certain of the  mortgage  loans have been  originated  under  "reduced  documentation"  or "no stated  income"
programs,  which require less  documentation and verification than do traditional  "full  documentation"  programs.
Generally,  under a "reduced  documentation"  program, no verification of a mortgagor's stated income is undertaken
by the originator.  Under a "no stated income" program,  certain  borrowers with acceptable  payment histories will
not be required to provide any information  regarding  income and no other  investigation  regarding the borrower's
income will be  undertaken.  Under a "no income/no  asset"  program,  no  verification  of a mortgagor's  income or
assets is undertaken  by the  originator.  The  underwriting  for those  mortgage  loans may be based  primarily or
entirely on an appraisal of the mortgaged property and the LTV ratio at origination.

     The adequacy of the  mortgaged  property as security for repayment of the related  mortgage loan  generally is
determined  by an appraisal in  accordance  with  appraisal  procedure  guidelines  described in the Seller  Guide.
Appraisers  may be staff  appraisers  employed by the  originator.  The appraisal  procedure  guidelines  generally
require the  appraiser  or an agent on its behalf to  personally  inspect the  property  and to verify  whether the
property is in good condition and that  construction,  if new, has been substantially  completed.  The appraiser is
required to consider a market data analysis of recent sales of comparable  properties and, when deemed  applicable,
an analysis  based on income  generated from the property,  or replacement  cost analysis based on the current cost
of constructing or purchasing a similar  property.  In certain  instances,  the LTV ratio is based on the appraised
value as indicated on a review appraisal conducted by the mortgage collateral seller or originator.

     Prior to  assigning  the  mortgage  loans  to the  depositor,  Residential  Funding  will  have  reviewed  the
underwriting  information  provided by the mortgage  collateral sellers for the mortgage loans and, in those cases,
determined  that the  mortgage  loans  were  generally  originated  in  accordance  with or in a  manner  generally
consistent with the  underwriting  standards  described in the Seller Guide.  With regard to a material  portion of
these  mortgage  loans,  this review of  underwriting  information by  Residential  Funding was performed  using an
automated  underwriting  system.  Any  determination  described above using an automated  underwriting  system will
only be based on the  information  entered  into the  system  and the  information  the  system  is  programmed  to
review.  See "The Trusts—Underwriting Policies—Automated Underwriting" in the prospectus.

     Because  of the  program  criteria  and  underwriting  standards  described  above,  the  mortgage  loans  may
experience  greater  rates of  delinquency,  foreclosure  and loss than  mortgage  loans  required to satisfy  more
stringent underwriting standards.

     Billing and Payment  Procedures.  The majority of the mortgage  loans require  monthly  payments to be made no
later than either the 1st or 15th day of each month,  with a grace period.  The  applicable  servicer sends monthly
invoices to  borrowers.  In some cases,  borrowers  are provided  with coupon books  annually,  and no invoices are
sent separately.  Borrowers may elect for monthly payments to be deducted  automatically  from deposit accounts and
may make  payments by various  means,  including  online  transfers,  phone  payment and Western Union quick check,
although an additional  fee may be charged for these payment  methods.  Borrowers may also elect to pay one half of
each monthly payment amount every other week, in order to accelerate the amortization of their loans.

Underwriting Standards
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     All of the mortgage loans in the mortgage pool were  originated in accordance with the  underwriting  criteria
of Residential  Funding  described under "—The Program" in this  prospectus  supplement.  Residential  Funding will
review each mortgage loan for  compliance  with its  underwriting  standards  prior to purchase as described  under
"The Trusts—Underwriting Policies—Automated Underwriting" in the prospectus.

     The  applicable  underwriting  standards  include  a set  of  specific  criteria  by  which  the  underwriting
evaluation is made.  However,  the  application  of the  underwriting  standards  does not imply that each specific
criterion was  satisfied  individually.  Rather,  a mortgage loan will be considered to be originated in accordance
with the underwriting  standards  described above if, based on an overall  qualitative  evaluation,  the loan is in
substantial  compliance with the underwriting  standards.  For example, a mortgage loan may be considered to comply
with  the  underwriting  standards  described  above,  even  if one  or  more  specific  criteria  included  in the
underwriting  standards were not satisfied,  if other factors positively compensated for the criteria that were not
satisfied.

Automated Valuation Models

     In some cases, for mortgage loans underwritten  through Residential  Funding's automated  underwriting system,
in lieu of an  appraisal,  a valuation of the  mortgaged  property  was obtained by using one of several  automated
valuation  models.  There are multiple  automated  valuation  models  included in Residential  Funding's  automated
underwriting  system.  Based upon, among other factors,  the geographic area, price range and other attributes of a
qualifying  mortgage  loan,  a mortgage  loan is directed to the  appropriate  automated  valuation  model for that
particular  mortgage  loan.  An  automated  valuation  model  evaluates,  among  other  things,  various  types  of
publicly-available  information  such as  recent  sales  prices of  similar  homes  within  the same  price  range.
Residential  Funding uses automated  valuation models in lieu of full appraisals for qualifying first lien mortgage
loans  underwritten  through its  automated  underwriting  system which meet  specified  underwriting  criteria and
receive an acceptable valuation.

Originators

     Homecomings  is a Delaware  limited  liability  company and  wholly-owned  subsidiary of  Residential  Funding
Company,  LLC.  Homecomings  originated  approximately  22.1%,  31.2% and 29.0% by principal  amount of the group I
loans,  the  group  II  loans  and all of the  mortgage  loans,  respectively.  See  also  "Pooling  and  Servicing
Agreement—The Master Servicer and Subservicers—GMAC Mortgage, LLC" in this prospectus supplement.

     SunTrust  Mortgage,  Inc.,  a  Virginia  corporation,  originated  approximately  14.5%,  13.4%  and  13.7% by
principal amount of the group I loans, group II loans and all of the mortgage loans, respectively.

     Wachovia Mortgage Corporation,  a North Carolina corporation,  originated approximately 12.0%, 11.1% and 11.3%
by principal amount of the group I loans, group II loans and all of the mortgage loans, respectively.

     GMAC Mortgage,  LLC, a Delaware  limited  liability  company and an affiliate of Residential  Funding Company,
LLC,  originated  approximately  4.3%, 3.7% and 3.8% by principal  amount of the group I loans,  group II loans and
all of the mortgage loans, respectively.

     The mortgage  loans were  originated  in accordance  with  Residential  Funding  Company,  LLC's  underwriting
standards described above.  See "Description of the Mortgage Pool—Underwriting Standards" above.

Additional Information
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     The  description  in this  prospectus  supplement of the mortgage  pool and the mortgaged  properties is based
upon the  mortgage  pool as  constituted  at the close of  business on the  reference  date,  as  adjusted  for the
scheduled  principal  payments due during the month of the reference date.  Prior to the closing date,  Residential
Funding  Company,  LLC  may  repurchase  or  substitute  for  any  mortgage  loan  as to  which  a  breach  of  its
representations  and warranties with respect to that mortgage loan occurs,  if such breach materially and adversely
affects  the  interests  of the  certificateholders  in any of  those  mortgage  loans.  The  information  in  this
prospectus  supplement will be substantially  representative of the characteristics of the mortgage pool as it will
be  constituted  on the  closing  date,  although  the  range of  mortgage  rates  and  maturities  and some  other
characteristics of the mortgage loans in the mortgage pool may vary.

     A current  report on Form 8-K is  available to  purchasers  of the offered  certificates  and was filed by the
issuing  entity,  in its own name,  together  with the pooling and servicing  agreement,  with the  Securities  and
Exchange Commission on October 13, 2006.

                                          Description of the Certificates

General

     The  Series  2006-QS12  Mortgage  Asset-Backed   Pass-Through   Certificates  include  27  classes  of  Senior
Certificates.

     The Group I Senior Certificates include the following five classes:

     o   Class I-A-1 Certificates;

     o   Class I-A-2 Certificates, or the Retail Certificates;

     o   Class I-A-3 Certificates;

     o   Class I-A-4 Certificates, or the Group I Lockout Certificates; and

     o   Class R-I Certificates.

     The Group II Senior Certificates include the following twenty classes:

     o   Class II-A-1 Certificates;

     o   Class II-A-2 Certificates;

     o    Class II-A-3 Certificates;

     o   Class II-A-4 Certificates;

     o   Class II-A-5 Certificates;

     o   Class II-A-6 Certificates;

     o   Class II-A-7 Certificates, or the Super Senior Certificates;
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     o   Class II-A-8 Certificates;

     o   Class II-A-9 Certificates;

     o   Class  II-A-10  Certificates,  or  the  Senior  Support  Certificates,  together  with  the  Class  II-A-4
         Certificates,  the Group II Lockout  Certificates,  and  together  with the Class I-A-4  Certificates  and
         Class II-A-4 Certificates, the Lockout Certificates;

     o   Class II-A-11 Certificates;

     o   Class II-A-12 Certificates;

     o   Class II-A-13 Certificates;

     o   Class II-A-14 Certificates

     o   Class II-A-15 Certificates, and together with the Class II-A-1,  Class II-A-5,  Class II-A-7, Class II-A-9
         and Class II-A-12  Certificates, the Floater Certificates;

     o   Class  II-A-16   Certificates,   and  together   with  the   Class II-A-2,   Class II-A-6,   Class II-A-8,
         Class II-A-13  and Class II-A-14  Certificates,  the Inverse Floater  Certificates,  and together with the
         Floater Certificates, the Adjustable Rate Certificates;

     o   Class II-A-17 Certificates;

     o   Class II-A-18 Certificates;

     o   Class II-A-19 Certificates; and

     o   Class R-II Certificates.

     The Senior Certificates also include the following two classes:

     o   Class A-P Certificates, or the Principal Only Certificates; and

     o   Class A-V  Certificates,  or the Variable  Strip  Certificates,  and together with the Class I-A-3,  Class
         II-A-2,  Class II-A-6,  Class II-A-8,  Class II-A-13,   Class II-A-16,   Class II-A-17  and  Class II-A-19
         Certificates, the Interest Only Certificates.

     In addition,  the Series 2006-QS12 Mortgage Asset-Backed  Pass-Through  Certificates include the following six
classes of subordinated certificates.

     o  Class M-1 Certificates;

     o  Class M-2 Certificates;

     o  Class M-3 Certificates,  and together with the Class M-1 Certificates and the Class M-2  Certificates,  the
        Class M Certificates;
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     o  Class B-1 Certificates;

     o  Class B-2 Certificates; and

     o  Class B-3 Certificates,  and together with the Class B-1 Certificates and the Class B-2  Certificates,  the
        Class B Certificates.

     Distributions  of  interest  and  principal  on the  Group I  Senior  Certificates  and the  Group  II  Senior
Certificates  are based primarily on interest and principal  received or advanced with respect to the group I loans
and the group II loans,  respectively.  Distributions  of principal and interest on the Class A-P, Class A-V, Class
M Certificates  and Class B Certificates  are based on interest and principal  received or advanced with respect to
all of the  mortgage  loans.  Only the Class  II-A-15  Certificates  are  offered  hereby.  See  "Glossary"  in the
prospectus for the meanings of capitalized terms and acronyms not otherwise defined in this prospectus supplement:

     The certificates evidence the entire beneficial ownership interest in the trust.  The trust consists of:

     o   the mortgage loans;

     o   the cash deposited in respect of the mortgage loans in the Custodial Account and in the Certificate
         Account and belonging to the trust;

     o   property acquired by foreclosure of the mortgage loans or deed in lieu of foreclosure;

     o   any applicable primary insurance policies and standard hazard insurance policies;

     o   with respect to the Class II-A-1, Class II-A-5 and Class II-A-7 Certificates, the related yield
         maintenance agreement; and

     o   all proceeds of any of the foregoing.

     After giving  effect to  distributions  on the January 25, 2008  distribution  date,  the Senior  Certificates
evidenced in the  aggregate a beneficial  ownership  interest of  approximately  91.06% in the trust.  After giving
effect  to  distributions  on the  January  25,  2008  distribution  date,  the  Class M  Certificates  and Class B
Certificates  evidenced in the aggregate a beneficial  ownership  interest of approximately  8.94% in the trust. As
of the cut-off date, the Senior  Certificates  evidenced in the aggregate an initial beneficial  ownership interest
of  approximately  92.75% in the trust.  As of the cut-off date, the Class M Certificates  and Class B Certificates
evidenced an initial beneficial ownership interest of approximately 7.25% in the trust.

     The Senior  Certificates,  other than the Residual  Certificates,  and the Class M Certificates  are available
only in book-entry form through facilities of The Depository Trust Company,  or DTC, and are collectively  referred
to as the DTC registered  certificates.  The DTC registered  certificates,  other than the Class I-A-2 and Interest
Only  Certificates,  were  issued in minimum  denominations  of  $25,000,  or $250,000 in the case of the Class M-2
Certificates  and  Class  M-3  Certificates,  and  integral  multiples  of $1 in excess  thereof.  The Class  I-A-2
Certificates were issued in minimum  denominations of $1,000, and integral  multiples of $1 in excess thereof.  The
Interest  Only  Certificates  were  issued in minimum  denominations  representing  an initial  notional  amount of
$2,000,000,  and integral multiples of $1 in excess thereof.  The Residual  Certificates were issued in registered,
certificated form in minimum  denominations of a 20% percentage interest,  except, in the case of one Class R-I and
one Class R-II  Certificate,  as otherwise  described in this prospectus  supplement under "Material Federal Income
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Tax Consequences."

     The DTC registered  certificates are represented by one or more certificates  registered in the name of Cede &
Co., as the nominee of DTC. No  beneficial  owner will be entitled to receive a  certificate  of any class in fully
registered  form, or a definitive  certificate,  except as described in the prospectus  under  "Description  of the
Certificates—Form of Certificates."

     For  additional  information  regarding  DTC and the DTC  registered  certificates,  see  "Description  of the
Certificates—Form of Certificates" in the prospectus.

Glossary of Terms

     The following terms are given the meanings shown below to help describe the cash flows on the certificates:

     Accrued  Certificate  Interest—With  respect to any  distribution  date, an amount equal to (a) in the case of
each  class of Senior  Certificates  and Class M  Certificates,  other  than the  Interest  Only  Certificates  and
Principal Only  Certificates,  interest  accrued  during the related  Interest  Accrual  Period on the  Certificate
Principal  Balance of the certificates of that class  immediately  prior to that  distribution  date at the related
pass-through  rate and (b) in the case of the  Interest  Only  Certificates,  interest  accrued  during the related
Interest  Accrual  Period  on the  related  Notional  Amount  immediately  prior to that  distribution  date at the
then-applicable  pass-through  rate  on  that  class  for  that  distribution  date;  in each  case  less  interest
shortfalls,  if any,  allocated thereto for that  distribution date to the extent not covered,  with respect to the
Senior Certificates,  by the subordination  provided by the Class B Certificates and Class M Certificates and, with
respect to the Class M  Certificates,  to the  extent not  covered  by the  subordination  provided  by the Class B
Certificates and any class or classes of Class M Certificates  having a lower payment  priority,  including in each
case:

              (i)     any Prepayment Interest Shortfall to the extent not covered by the master servicer as
     described in this prospectus supplement under "Description of the Certificates—Interest Distributions";

              (ii)    the interest portions of Realized Losses, including Excess Special Hazard Losses, Excess
     Fraud Losses, Excess Bankruptcy Losses and Extraordinary Losses, not allocated through subordination;

              (iii)   the interest portion of any Advances that were 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 or Class B Certificates, including interest shortfalls relating to the Servicemembers Civil
     Relief Act, or Relief Act, or similar legislation or regulations, all allocated as described below.

     The Class I-A  Percentage of these  reductions  with respect to the group I loans will be allocated  among the
holders of the Group I Senior  Certificates,  in  proportion  to the amounts of Accrued  Certificate  Interest that
would  have been  payable  to those  certificates  from the group I loans on that  distribution  date  absent  such
reductions.  The Class II-A  Percentage  of these  reductions  with respect to the group II loans will be allocated
among the  holders of the Group II Senior  Certificates,  in  proportion  to the  amounts  of  Accrued  Certificate
Interest  that would have been  payable to those  certificates  from the group II loans on that  distribution  date
absent such  reductions.  The  remainder of these  reductions  will be  allocated  among the holders of the Class M
Certificates and the Class B Certificates in proportion to the respective amounts of Accrued  Certificate  Interest

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

258 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 258 of 486



that would have been  payable on that  distribution  date  absent  these  reductions.  In the case of each class of
Class M Certificates,  Accrued Certificate  Interest on that class will be further reduced by the allocation of the
interest  portion  of  certain  losses  thereto,   if  any,  as  described  below  under  "—Allocation  of  Losses;
Subordination."  Accrued  Certificate  Interest on each class of related Senior Certificates will be distributed on
a pro rata basis.  Accrued  Certificate  Interest on each class of  certificates,  other than the  Class II-A-9 and
Class II-A-12  Certificates,  is  calculated on the basis of a 360-day year  consisting  of twelve  30-day  months.
Accrued  Certificate  Interest on the Class II-A-9 and  Class II-A-12  Certificates  is  calculated on the basis of
the actual number of days in the related Interest Accrual Period and a 360-day year.

     Advance—As  to any  mortgage  loan and any  distribution  date,  an amount equal to the  scheduled  payment of
principal  and  interest on the  mortgage  loan due during the related Due Period  which was not received as of the
close of business on the business day preceding the related determination date.

     Aggregate  Available  Distribution  Amount—With  respect  to a  distribution  date,  the sum of the  Available
Distribution Amounts for both loan groups for such distribution date.

     Aggregate Class A-P Principal  Distribution  Amount—With  respect to a distribution date, the sum of the Class
A-P Principal Distribution Amounts for both loan groups for such distribution date.

     Aggregate  Senior  Interest  Distribution  Amount—With  respect to a distribution  date, the sum of the Senior
Interest Distribution Amounts for both loan groups for such distribution date.

     Aggregate  Senior Principal  Distribution  Amount—With  respect to a distribution  date, the sum of the Senior
Principal Distribution Amounts for both loan groups for such distribution date.

     Available  Distribution  Amount—With  respect to any distribution date and each loan group, an amount equal to
the aggregate of:

              o   the aggregate amount of scheduled payments on the mortgage loans in the related loan group due
                  during the related Due Period and received on or prior to the related determination date, after
                  deduction of the related master servicing fees and any subservicing fees, which are
                  collectively referred to as the servicing fees;

              o   all unscheduled payments on the mortgage loans in the related loan group including mortgagor
                  prepayments, Insurance Proceeds, Liquidation Proceeds, Subsequent Recoveries and proceeds from
                  repurchases of and substitutions for the mortgage loans in the related loan group occurring
                  during the preceding calendar month or, in the case of mortgagor prepayments in full, during
                  the related Prepayment Period;

              o   all Advances made for that distribution date for the related loan group in each case net of
                  amounts reimbursable therefrom to the master servicer and any subservicer; and

              o   any additional amounts to be included in the Available Distribution Amount with respect to such
                  loan group pursuant to the first paragraph of clause (c) under "—Principal Distributions on the
                  Senior Certificates".

     In addition to the  foregoing  amounts,  with respect to  unscheduled  collections,  not  including  mortgagor
prepayments,  the  master  servicer  may  elect  to  treat  such  amounts  as  included  in the  related  Available
Distribution  Amount  for the  distribution  date in the  month  of  receipt,  but is not  obligated  to do so.  As
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described in this prospectus  supplement under "—Principal  Distributions on the Senior  Certificates,"  any amount
with  respect to which such  election  is so made shall be treated as having  been  received on the last day of the
preceding  calendar month for the purposes of  calculating  the amount of principal and interest  distributions  to
any class of certificates.  With respect to any distribution  date, the  determination  date is the second business
day prior to that distribution date.

     Available Funds Cap—With respect to any distribution  date on or before the distribution  date in January 2009
and the  Class II-A-1  Certificates,  6.25% per annum plus  amounts,  if any,  paid  pursuant to the related  yield
maintenance  agreement,  expressed as a per annum rate,  and with respect to any  distribution  date after  January
2009,  6.25% per annum.  With respect to any  distribution  date on or before the  distribution  date in April 2018
and the Class  II-A-5  Certificates,  6.25% per annum plus  amounts,  if any,  paid  pursuant to the related  yield
maintenance  agreement,  expressed as a per annum rate, and with respect to any distribution date after April 2018,
6.25% per annum.  With  respect to any  distribution  date on or before the  distribution  date in January 2009 and
the  Class II-A-7  Certificates,  6.50%  per annum  plus  amounts,  if any,  paid  pursuant  to the  related  yield
maintenance  agreement,  expressed as a per annum rate,  and with respect to any  distribution  date after  January
2009, 6.50% per annum.

     Capitalization  Reimbursement  Amount—With  respect to any  distribution  date and a loan group, the amount of
Advances or Servicing  Advances that were added to the outstanding  principal  balance of the mortgage loans in the
related loan group during the preceding  calendar month and reimbursed to the master  servicer or subservicer on or
prior  to such  distribution  date,  plus the  related  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. The master  servicer or  subservicer  will be entitled to be reimbursed for these amounts
only from the principal collections on the mortgage loans in the related loan group.

     Capitalization  Reimbursement  Shortfall  Amount—With  respect to any distribution  date and a loan group, the
amount,  if any, by which the amount of Advances or Servicing  Advances that were added to the principal balance of
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 related Available Distribution Amount for that distribution date.

     Certificate  Group—With  respect to loan group I, the Group I Senior  Certificates,  and with  respect to loan
group II, the Group II Senior Certificates.

     Certificate  Principal  Balance—With  respect to any Senior Certificates and Class M Certificates,  other than
the  Interest  Only  Certificates,  as of any date of  determination,  an amount  equal to the initial  Certificate
Principal  Balance  of that  certificate,  reduced by the  aggregate  of (a) all  amounts  allocable  to  principal
previously  distributed  with respect to that  certificate  and (b) any reductions or increases in the  Certificate
Principal  Balance of that  certificate  deemed to have occurred in connection with  allocations of Realized Losses
in the manner described in this prospectus  supplement,  provided that, after the Certificate Principal Balances of
the Class B Certificates  have been reduced to zero, the  Certificate  Principal  Balance of any certificate of the
class of Class M  Certificates  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  shall be  increased  by the  percentage  interest  evidenced  thereby  multiplied  by the  amount of any
Subsequent  Recoveries  not previously  allocated,  but not by more than the amount of Realized  Losses  previously
allocated to reduce the Certificate  Principal Balance of that certificate,  and the Certificate  Principal Balance
of the class of  related  certificates  with a  Certificate  Principal  Balance  greater  than zero with the lowest
payment  priority  shall be  further  reduced  by an amount  equal to the  percentage  interest  evidenced  thereby
multiplied  by the  excess,  if any,  of (i) the  then-aggregate  Certificate  Principal  Balance of all classes of
related  certificates  then  outstanding  over  (ii) the  then-aggregate  Stated  Principal  Balance  of all of the
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mortgage loans.

     Class A-P Collection  Shortfall—With  respect to each  distribution date and a loan group, the extent to which
(1) the amount  included under clause (iii) of the definition of Class A-P Principal  Distribution  Amount for that
distribution  date and  loan  group is less  than  (2) the  amount  described  in (a)  under  clause  (iii) of such
definition of Class A-P Principal  Distribution  Amount.  Notwithstanding  any other  provision of this  prospectus
supplement,  any  distribution  relating to any Class A-P  Collection  Shortfall,  to the extent not covered by any
amounts  otherwise  distributable  to the Class B-3  Certificates  shall  result in a  reduction  of the  amount of
principal  distributions  on that  distribution  date on (i)  first,  the  Class  B-1  Certificates  and  Class B-2
Certificates, and (ii) second, the Class M Certificates, in each case in reverse order of their payment priority.

     Class A-P Principal  Distribution  Amount—With respect to any distribution date and loan group, a distribution
allocable  to  principal  made to holders of the Class A-P  Certificates  from the related  Available  Distribution
Amount remaining after the related Senior Interest  Distribution Amount other than the Accrual  Distribution Amount
is distributed, equal to the aggregate of:

              (i) the related Discount  Fraction of the principal  portion of the scheduled monthly payment on 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,  less the  Discount  Fraction of the  principal
         portion of any related Debt Service  Reductions which together with other Bankruptcy  Losses are in excess
         of the Bankruptcy Amount;

              (ii)the related  Discount  Fraction of the principal  portion of all unscheduled  collections on each
         Discount  Mortgage Loan in the related loan group other than amounts  received in connection  with a Final
         Disposition  of a Discount  Mortgage  Loan in the related  loan group  described  in clause  (iii)  below,
         including  mortgagor  prepayments,   repurchases  of  Discount  Mortgage  Loans  or,  in  the  case  of  a
         substitution,  amounts  representing  a principal  adjustment,  as  required by the pooling and  servicing
         agreement,  Liquidation  Proceeds,  Subsequent Recoveries and Insurance Proceeds, to the extent applied as
         recoveries  of  principal,  received  during the  preceding  calendar  month or, in the case of  mortgagor
         prepayments in full, during the related Prepayment Period;

              (iii)        in  connection  with the Final  Disposition  of a Discount  Mortgage Loan in the related
         loan  group  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 (a) the applicable  Discount
         Fraction  of the Stated  Principal  Balance  of that  Discount  Mortgage  Loan  immediately  prior to that
         distribution  date and (b) the  aggregate  amount of  collections  on that  Discount  Mortgage Loan to the
         extent applied as recoveries of principal;

              (iv)any amounts  allocable to principal for any previous  distribution  date  calculated  pursuant to
         clauses (i) through (iii) above that remain undistributed; and

              (v) an  amount  equal to the  aggregate  of the  related  Class  A-P  Collection  Shortfalls  for all
         distribution  dates on or prior to such  distribution  date,  less any amounts paid under this clause on a
         prior distribution  date, until paid in full;  provided,  that  distributions  under this clause (v) shall
         only be made to the extent of Eligible Funds for such loan group on any distribution date; minus

              (vi)the related Discount Fraction of the portion of the Capitalization  Reimbursement  Amount for the
         related loan group for such  distribution  date,  if any,  related to each  Discount  Mortgage Loan in the
         related loan group.
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Notwithstanding  the  foregoing,  on  or  after  the  Credit  Support  Depletion  Date,  the  Class  A-P  Principal
Distribution  Amount with respect to any distribution  date and loan group will equal the Discount  Fraction of the
principal  portion of scheduled  payments and unscheduled  collections  received or advanced in respect of Discount
Mortgage  Loans in the  related  loan group  minus the  related  Discount  Fraction  of the  portion of the related
Capitalization  Reimbursement  Amount for such distribution date, if any, related to each Discount Mortgage Loan in
the related loan group.

     Class I-A Certificates— The Class I-A-1, Class I-A-2, Class I-A-3 and Class I-A-4 Certificates.

     Class  I-A  Percentage—  With  respect  to any  distribution  date,  the  percentage  equal  to the  aggregate
Certificate  Principal  Balance of the Group I Senior  Certificates  immediately  prior to that  distribution  date
divided by the  aggregate  Stated  Principal  Balance of all of the mortgage  loans in loan group I, other than the
Discount  Fraction of the Discount  Mortgage Loans in loan group I, immediately  prior to that  distribution  date.
The Class I-A  Percentage was equal to  approximately  90.46% after giving effect to  distributions  on the January
25, 2008 distribution date and will in no event exceed 100%.

     Class II-A  Certificates—The  Class II-A-1,  Class II-A-2,  Class II-A-3,  Class II-A-4,  Class II-A-5,  Class
II-A-6,  Class II-A-7,  Class II-A-8, Class II-A-9,  Class II-A-10,  Class II-A-11,  Class II-A-12,  Class II-A-13,
Class II-A-14, Class II-A-15, Class II-A-16, Class II-A-17, Class II-A-18 and Class II-A-19 Certificates.

     Class  II-A  Percentage—  With  respect  to any  distribution  date,  the  percentage  equal to the  aggregate
Certificate  Principal  Balance of the Group II Senior  Certificates  immediately  prior to that  distribution date
divided by the aggregate  Stated  Principal  Balance of all of the mortgage  loans in loan group II, other than the
Discount  Fraction of the Discount Mortgage Loans in loan group II,  immediately  prior to that distribution  date.
The Class II-A Percentage was equal to  approximately  91.21% after giving effect to  distributions  on the January
25, 2008 distribution date and will in no event exceed 100%.

     Credit  Support  Depletion  Date—The  first  distribution  date on which the aggregate  Certificate  Principal
Balance of the Class M Certificates and Class B Certificates has been reduced to zero.

     Discount  Fraction—With  respect to each Discount  Mortgage Loan, a fraction,  expressed as a percentage,  the
numerator of which is 6.50% minus the Net Mortgage Rate for such  Discount  Mortgage  Loan and the  denominator  of
which is 6.50%.  The Class A-P  Certificates  will be entitled to payments  based on the  Discount  Fraction of the
Discount Mortgage Loans.

     Discount Mortgage Loan—Any mortgage loan with a Net Mortgage Rate less than 6.50% per annum.

     Due Date—With  respect to any distribution  date and any mortgage loan, the date during the related Due Period
on which scheduled payments are due.

     Due Period—With respect to any distribution date, the calendar month in which the distribution date occurs.

     Eligible  Funds—With  respect to any distribution  date and loan group, such loan group's portion of an amount
that is allocated  among the loan groups pro rata,  based on the  aggregate  unpaid Class A-P  Shortfalls  for each
loan group, which amount is equal to the excess of (i) the Aggregate  Available  Distribution  Amount over (ii) the
sum of the Aggregate  Senior Interest  Distribution  Amount,  the Aggregate Senior  Principal  Distribution  Amount
(determined  without  regard to clause (iv) of the  definition  of "Senior  Principal  Distribution  Amount"),  the
Aggregate Class A-P Principal  Distribution  Amount  (determined  without regard to clause (v) of the definition of
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"Class A-P Principal  Distribution  Amount") and the aggregate amount of Accrued Certificate  Interest on the Class
M, Class B-1 and Class B-2 Certificates.

     Excess Bankruptcy Losses—Bankruptcy Losses in excess of the Bankruptcy Amount.

     Excess Fraud Losses—Fraud Losses in excess of the Fraud Loss Amount.

     Excess Special Hazard Losses—Special Hazard Losses in excess of the Special Hazard Amount.

     Excess  Subordinate  Principal  Amount—With  respect to distribution  date on which the Certificate  Principal
Balance of the most subordinate  class or classes of certificates  then outstanding is to be reduced to zero and on
which  Realized  Losses are to be allocated to that class or those  classes,  the amount,  if any, by which (i) the
amount of principal that would  otherwise be  distributable  on that class or those classes of certificates on that
distribution  date is greater  than (ii) the excess,  if any, of the  aggregate  Certificate  Principal  Balance of
that class or those classes of certificates  immediately  prior to that distribution date over the aggregate amount
of Realized  Losses to be allocated to that class or those classes of certificates  on that  distribution  date, as
reduced by any amount  calculated  pursuant to clause (v) of the  definition of "Class A-P  Principal  Distribution
Amount." The Excess  Subordinate  Principal  Amount will be  allocated  between the loan groups on a pro rata basis
in  accordance  with the  amount of  Realized  Losses on the  mortgage  loans in each loan group  allocated  to the
certificates on that distribution date.

     Final  Disposition—With  respect to a defaulted  mortgage loan, a Final Disposition is deemed to have occurred
upon 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 the mortgage loan.

     Interest Accrual  Period—With  respect to each distribution date, for all classes of certificates,  other than
the Adjustable Rate  Certificates,  the calendar month preceding the month in which the  distribution  date occurs.
The Interest  Accrual Period for the Adjustable  Rate  Certificates,  other than the Class II-A-9 and Class II-A-12
Certificates,  is the one-month  period  commencing  on the 25th day of the month  preceding the month in which the
distribution  date  occurs  and  ending on the 24th day of the month in which the  distribution  date  occurs.  The
Interest Accrual Period for the Class II-A-9 Certificates and Class II-A-12  Certificates,  other than with respect
to the  distribution  date  occurring  in October  2006,  is the period  commencing  on the  immediately  preceding
distribution  date and  ending  on the day  immediately  preceding  the  distribution  date.  With  respect  to the
distribution  date in October  2006,  the  Interest  Accrual  Period for the Class  II-A-9  Certificates  and Class
II-A-12  Certificates is the period commencing on the closing date and ending on the day immediately  preceding the
distribution  date  in  October  2006.  Notwithstanding  the  foregoing,  the  distributions  of  interest  on  any
distribution  date for all classes of certificates  will reflect interest  accrued,  and receipts for that interest
accrued,  on the  mortgage  loans  during the  related  Due Period,  as may be reduced by any  Prepayment  Interest
Shortfall and other shortfalls in collections of interest to the extent described in this prospectus supplement.

     Lockout  Percentage—For  any distribution  date occurring prior to the distribution  date in October 2011, 0%.
For any  distribution  date  occurring  after the first  five years  following  the  issuance  date,  a  percentage
determined as follows:

              o   for any distribution date during the sixth year after the issuance date, 30%;

              o   for any distribution date during the seventh year after the issuance date, 40%;
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              o   for any distribution date during the eighth year after the issuance date, 60%;

              o   for any distribution date during the ninth year after the issuance date, 80%; and

              o   for any distribution date thereafter, 100%.

     Net  Mortgage  Rate—As to a mortgage  loan,  the  mortgage  rate minus the rate per annum at which the related
master servicing and subservicing fees accrue.

     Non-Discount  Mortgage  Loan—With  respect to each loan group,  the  mortgage  loans  other than the  Discount
Mortgage Loans in such loan group.

     Notional  Amount— As of any date of  determination,  the Notional  Amount of the Class I-A-3  Certificates  is
equal to the Certificate  Principal  Balance of the Class I-A-4  Certificates  immediately  prior to that date. The
Notional  Amount  of  the  Class  I-A-3   Certificates  was  approximately   $26,677,000  after  giving  effect  to
distributions on the January 25, 2008 distribution  date. As of any date of  determination,  the Notional Amount of
the Class II-A-2 Certificates is equal to the aggregate  Certificate  Principal Balance of the Class II-A-1,  Class
II-A-5 and Class  II-A-7  Certificates  immediately  prior to that date.  The  Notional  Amount of the Class II-A-2
Certificates  was  approximately  $63,919,465  after  giving  effect  to  distributions  on the  January  25,  2008
distribution  date.  As of any date of  determination,  the  Notional  Amount of the Class II-A-6  Certificates  is
equal to the Certificate  Principal  Balance of the Class II-A-5  Certificates  immediately prior to that date. The
Notional  Amount  of  the  Class  II-A-6  Certificates  was  approximately   $19,226,419  after  giving  effect  to
distributions on the January 25, 2008 distribution  date. As of any date of  determination,  the Notional Amount of
the Class II-A-8  Certificates  is equal to the  Certificate  Principal  Balance of the Class  II-A-7  Certificates
immediately  prior  to  that  date.  The  Notional  Amount  of the  Class  II-A-8  Certificates  was  approximately
$32,505,141  after giving  effect to  distributions  on the January 25, 2008  distribution  date. As of any date of
determination,  the  Notional  Amount of the  Class  II-A-13  Certificates  is equal to the  Certificate  Principal
Balance  of the Class  II-A-12  Certificates  immediately  prior to that  date.  The  Notional  Amount of the Class
II-A-13  Certificates was  approximately  $19,082,014  after giving effect to distributions on the January 25, 2008
distribution  date.  As of any date of  determination,  the Notional  Amount of the Class II-A-16  Certificates  is
equal to the Certificate  Principal Balance of the Class II-A-15  Certificates  immediately prior to that date. The
Notional  Amount  of  the  Class  II-A-16  Certificates  was  approximately  $32,157,781  after  giving  effect  to
distributions on the January 25, 2008 distribution  date. As of any date of  determination,  the Notional Amount of
the Class II-A-17  Certificates  is equal to the product of (x) a fraction,  the numerator of which is 0.377133187,
and the  denominator  of which is 0.50,  and (y) the aggregate  Certificate  Principal  Balance of the Class II-A-4
Certificates  and the Class  II-A-10  Certificates  immediately  prior to that  date.  The  Notional  Amount of the
Class II-A-17  Certificates was  approximately  $50,083,287 after giving effect to distributions on the January 25,
2008  distribution  date. As of any date of  determination,  the Notional Amount of the Class II-A-19  Certificates
is equal to the sum of (a) the certificate  principal balance of the Class II-A-12  Certificates  immediately prior
to that date,  multiplied by a fraction,  the numerator of which is  1.714231208  and the  denominator  of which is
6.50, (b) the  certificate  principal  balance of the Class II-A-15  Certificates  immediately  prior to that date,
multiplied  by a  fraction,  the  numerator  of  which is 0.50 and the  denominator  of which is 6.50,  and (c) the
certificate  principal balance of the Class II-A-18  Certificates  immediately prior to that date,  multiplied by a
fraction,  the numerator of which is 0.761414887  and the  denominator of which is 6.50. The Notional Amount of the
Class II-A-19  Certificates was  approximately  $11,935,088 after giving effect to distributions on the January 25,
2008  distribution  date. As of any date of  determination,  the Notional  Amount of the Class A-V  Certificates is
equal to the aggregate  Stated  Principal  Balance of the mortgage loans prior to that date. The Notional Amount of
the Class A-V Certificates was approximately  $426,836,039  after giving effect to distributions on the January 25,
2008  distribution  date.  Reference to a Notional  Amount is solely for convenience in specific  calculations  and
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does not represent the right to receive any distributions allocable to principal.

     Record Date—With respect to any  certificates,  other than the Adjustable Rate Certificates for so long as the
Adjustable Rate  Certificates are in book-entry form, and any distribution  date, the close of business on the last
business  day of the  preceding  calendar  month.  With  respect  to  the  Adjustable  Rate  Certificates  and  any
distribution  date,  provided the Adjustable Rate Certificates are in book-entry form, the close of business on the
business day prior to that distribution date

     Senior  Accelerated  Distribution  Percentage—For  any loan group and any distribution date occurring prior to
the distribution date in October 2011, 100%. The Senior  Accelerated  Distribution  Percentage for any distribution
date and any loan group occurring after the first five years following the issuance date will be as follows:

              o   for any  distribution  date during the sixth year after the  issuance  date,  the related  Senior
                  Percentage for that  distribution  date plus 70% of the related  Subordinate  Percentage for that
                  distribution date;

              o   for any  distribution  date during the seventh year after the issuance  date,  the related Senior
                  Percentage for that  distribution  date plus 60% of the related  Subordinate  Percentage for that
                  distribution date;

              o   for any  distribution  date during the eighth year after the issuance  date,  the related  Senior
                  Percentage for that  distribution  date plus 40% of the related  Subordinate  Percentage for that
                  distribution date;

              o   for any  distribution  date during the ninth year after the  issuance  date,  the related  Senior
                  Percentage for that  distribution  date plus 20% of the related  Subordinate  Percentage for that
                  distribution date; and

              o   for any distribution date thereafter, the related Senior Percentage for that distribution date.

     If on any distribution date the weighted average of the Senior  Percentages for both loan groups,  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  exceeds  the  weighted  average  of the  initial  Senior  Percentages,
calculated on that basis, each of the Senior Accelerated  Distribution  Percentages for that distribution date will
once again equal 100%.

     Any  scheduled  reduction  to each  Senior  Accelerated  Distribution  Percentage  shall not be made as of any
distribution date unless either:

         (a)(i)(X) the outstanding  principal  balance of mortgage loans in both loan groups  delinquent 60 days or
more,  including  mortgage loans in foreclosure and REO,  averaged over the last six months, as a percentage of the
aggregate outstanding  Certificate Principal Balance of the Class M Certificates and Class B Certificates,  is less
than 50% or (Y) the  outstanding  principal  balance of mortgage  loans in both loan groups  delinquent  60 days or
more,  including  mortgage loans in foreclosure and REO,  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

         (ii)     Realized  Losses on the mortgage  loans in both loan groups to date for that  distribution  date,
if occurring during the sixth,  seventh,  eighth,  ninth or tenth year, or any year thereafter,  after the issuance
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date,  are less than 30%,  35%,  40%, 45% or 50%,  respectively,  of the sum of the initial  Certificate  Principal
Balances of the Class M Certificates and Class B Certificates; or

         (b)(i) the  outstanding  principal  balance of mortgage  loans in both loan groups  delinquent  60 days or
more,  including  mortgage loans in foreclosure and REO,  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

         (ii)     Realized  Losses on the mortgage  loans in both loan groups to date for that  distribution  date,
if occurring during the sixth,  seventh,  eighth,  ninth or tenth year or any year  thereafter,  after the issuance
date,  are less than 10%,  15%,  20%, 25% or 30%,  respectively,  of the sum of the initial  Certificate  Principal
Balances of the Class M Certificates and Class B Certificates.

     Notwithstanding  the  foregoing,   upon  reduction  of  the  Certificate  Principal  Balances  of  the  Senior
Certificates  related  to a loan  group,  other  than the Class  A-P  Certificates,  to zero,  the  related  Senior
Accelerated Distribution Percentage will equal 0%.

     Senior  Interest  Distribution  Amount—With  respect  to any  distribution  date and loan  group the amount of
Accrued  Certificate  Interest  to be  distributed  to the  holders of the  related  Senior  Certificates  for that
distribution date.

     Senior Percentage—The Class I-A Percentage or the Class II-A Percentage, as applicable.

     Senior Principal  Distribution  Amount—With  respect to any  distribution  date and a loan group the lesser of
(a) the  balance  of the  related  Available  Distribution  Amount  remaining  after the  related  Senior  Interest
Distribution  Amount and related Class A-P Principal  Distribution  Amount (determined without regard to clause (v)
of the  definition of "Class A-P Principal  Distribution  Amount"),  in each case,  for the related loan group have
been distributed and (b) the sum of:

              (i) the product of (A) the  then-applicable  related  Senior  Percentage and (B) the aggregate of the
         following amounts:

              (1)   the principal  portion of all scheduled  monthly  payments on the mortgage loans in the related
         loan group other than the  related  Discount  Fraction of the  principal  portion of those  payments  with
         respect to 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,  less the  principal  portion of
         Debt Service  Reductions,  other than the related Discount  Fraction of the principal  portion of the Debt
         Service  Reductions  with respect to each such  Discount  Mortgage  Loan in the related loan group,  which
         together with other Bankruptcy Losses are in excess of the Bankruptcy Amount;

              (2)   the  principal  portion of all  proceeds of the  repurchase  of a mortgage  loan in the related
         loan group or, in the case of a  substitution,  amounts  representing a principal  adjustment,  other than
         the related  Discount  Fraction of the principal  portion of those  proceeds with respect to each Discount
         Mortgage  Loan in the related loan group,  as required by the pooling and servicing  agreement  during the
         preceding calendar month; and

              (3)   the principal portion of all other unscheduled  collections,  including Subsequent  Recoveries,
         received with respect to the related loan group during the preceding  calendar month,  other than full and
         partial  mortgagor  prepayments  and any amounts  received in  connection  with a Final  Disposition  of a
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         mortgage loan  described in clause (ii) below,  to the extent  applied as  recoveries of principal,  other
         than the related  Discount  Fraction  of the  principal  portion of those  unscheduled  collections,  with
         respect to each Discount Mortgage Loan in the related loan group;

              (ii)in connection  with the Final  Disposition  of a mortgage loan in the related loan group (x) that
         occurred  in the  preceding  calendar  month and (y) 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  then-applicable  related Senior Percentage of the Stated Principal Balance of the mortgage
         loan,  other than the  related  Discount  Fraction  of the Stated  Principal  Balance,  with  respect to a
         Discount Mortgage Loan; and

              (2)   the  then-applicable  related  Senior  Accelerated   Distribution  Percentage  of  the  related
         unscheduled  collections,  including Insurance Proceeds and Liquidation Proceeds, to the extent applied as
         recoveries  of  principal,  in each case other  than the  portion of the  collections,  with  respect to a
         Discount  Mortgage Loan in the related loan group  included in clause (iii) of the definition of Class A-P
         Principal Distribution Amount;

              (iii)        the  then-applicable   related  Senior  Accelerated   Distribution   Percentage  of  the
         aggregate of all partial  mortgagor  prepayments  made during the preceding  calendar  month and mortgagor
         prepayments  in full made during the related  Prepayment  Period,  with  respect to the related loan group
         other than the  related  Discount  Fraction  of  mortgagor  prepayments,  with  respect  to each  Discount
         Mortgage Loan in the related loan group;

              (iv)any Excess  Subordinate  Principal  Amount  allocated to the related loan group,  as described in
         the definition of Excess Subordinate Principal Amount, for that distribution date;

              (v) any  additional  amounts  from the  other  loan  group to be  included  in the  Senior  Principal
         Distribution  Amount with respect to such loan group  pursuant to the first  paragraph of clause (c) under
         "—Principal Distributions on the Senior Certificates"; and

              (vi)any amounts  allocable to principal for any previous  distribution  date  calculated  pursuant to
         clauses (i) through  (iii) above that  remain  undistributed  to the extent that any of those  amounts are
         not  attributable  to Realized  Losses  which were  allocated to the Class M  Certificates  or the Class B
         Certificates; minus

              (vii)        the related  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 in
         the related loan group  multiplied by a fraction,  the numerator of which is the related Senior  Principal
         Distribution  Amount,  without giving effect to this clause (vii), 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,  payable from the Available  Distribution  Amount for the related loan group without  giving
         effect to any reductions for the related Capitalization Reimbursement Amount.

     Subordinate  Percentage—With  respect to any loan group as of any date of  determination a percentage equal to
100% minus the related Senior Percentage as of that date.

     Subsequent  Recoveries—Subsequent  recoveries,  net of reimbursable  expenses,  with respect to mortgage loans
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that have been previously liquidated and that resulted in a Realized Loss.

Interest Distributions

     Holders of each class of Senior  Certificates  other than the Principal Only  Certificates will be entitled to
receive  interest  distributions  in an amount  equal to the  Accrued  Certificate  Interest  on that class on each
distribution  date,  to the  extent of the  related  Available  Distribution  Amount  for that  distribution  date,
commencing on the first  distribution date in the case of all classes of Senior  Certificates  entitled to interest
distributions.  Holders of the  Class II-A-1,  Class II-A-5 and Class II-A-7  Certificates will also be entitled to
receive payments, if any, made pursuant to the related yield maintenance agreement.

     Holders  of each class of Class M  Certificates  will be  entitled  to receive  interest  distributions  in an
amount equal to the Accrued  Certificate  Interest on that class on each  distribution  date,  to the extent of the
related Available  Distribution  Amounts for that  distribution date after  distributions of interest and principal
to the Senior  Certificates,  reimbursements for some Advances to the master servicer and distributions of interest
and principal to any class of Class M Certificates having a higher payment priority.

     The Principal Only Certificates are not entitled to distributions of interest.

     Prepayment  Interest  Shortfalls  will result  because  interest on prepayments in full is paid by the related
mortgagor only to the date of  prepayment,  and because no interest is distributed on prepayments in part, as these
prepayments in part are applied to reduce the  outstanding  principal  balance of the related  mortgage loans as of
the Due Date in the month of prepayment.

     However,   with  respect  to  any  distribution  date,  any  Prepayment  Interest  Shortfalls  resulting  from
prepayments in full or  prepayments  in part made on a mortgage loan in a loan group during the preceding  calendar
month that are being  distributed to the related  certificateholders  on that  distribution  date will be offset by
the master servicer,  but only to the extent those Prepayment  Interest Shortfalls do not exceed an amount equal to
the lesser of (a)  one-twelfth  of 0.125% of the aggregate  Stated  Principal  Balance of the mortgage loans in the
related  loan group  immediately  preceding  that  distribution  date and (b) the sum of the master  servicing  fee
payable to the master servicer for its master servicing  activities and reinvestment  income received by the master
servicer on amounts  payable  with respect to the  mortgage  loans in the related loan group and that  distribution
date. No assurance  can be given that the master  servicing  compensation  available to cover  Prepayment  Interest
Shortfalls will be sufficient  therefor.  Any Prepayment  Interest  Shortfalls  which are not covered by the master
servicer on any  distribution  date will not be  reimbursed  on any future  distribution  date.  See  "Pooling  and
Servicing Agreement—Servicing and Other Compensation and Payment of Expenses" in this prospectus supplement.

     If on any distribution  date the Available  Distribution  Amount with respect to a loan group is less than the
Accrued  Certificate  Interest on the Senior  Certificates  payable  from that loan group,  the  shortfall  will be
allocated among the holders of the related Senior  Certificates in proportion to the respective  amounts of Accrued
Certificate  Interest  payable from that loan group for that  distribution  date.  In  addition,  the amount of any
such interest  shortfalls that are covered by  subordination,  specifically,  interest  shortfalls not described in
clauses (i) through (iv) in the definition of Accrued  Certificate  Interest,  will be unpaid  Accrued  Certificate
Interest and will be  distributable  to holders of the  certificates of those classes  entitled to those amounts on
subsequent  distribution  dates,  in each case to the extent of  available  funds for the related  loan group after
interest  distributions as described in this prospectus  supplement.  However,  any interest  shortfalls  resulting
from the failure of the yield  maintenance  agreement  provider to make payments  pursuant to the yield maintenance
agreement  will  not be  unpaid  Accrued  Certificate  Interest  and  will  not be  paid  from  any  source  on any
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distribution date.

     These interest  shortfalls  could occur,  for example,  if delinquencies on the mortgage loans in a loan group
were  exceptionally  high and were  concentrated in a particular  month and Advances by the master servicer did not
cover the shortfall.  Any amounts so carried  forward will not bear interest.  Any interest  shortfalls will not be
offset by a reduction in the servicing  compensation  of the master  servicer or  otherwise,  except to the limited
extent described in the second preceding paragraph with respect to Prepayment Interest Shortfalls.

     The  pass-through  rates on all classes of certificates,  other than the Adjustable  Rate,  Variable Strip and
Principal Only Certificates, are fixed and are listed on pages S-7 and S-8 of this prospectus supplement.

     The pass-through rates on the Adjustable Rate Certificates are calculated as follows:

              (1)   The  pass-through  rate on the Class II-A-1  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  5.56499997%  per annum,  and as to any
         Interest  Accrual Period  thereafter,  will be a per annum rate equal to LIBOR plus 0.70%,  with a maximum
         rate of the Available Funds Cap and a minimum rate of 0.70% per annum.

              (2)   The  pass-through  rate on the Class II-A-2  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  0.68500005%  per annum,  and as to any
         Interest Accrual Period  thereafter,  will be a per annum rate equal to 5.55% minus LIBOR,  with a maximum
         rate of 5.55% per annum and a minimum rate of 0.00% per annum.

              (3)   The  pass-through  rate on the Class II-A-5  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  5.11499991%  per annum,  and as to any
         Interest  Accrual Period  thereafter,  will be a per annum rate equal to LIBOR plus 0.25%,  with a maximum
         rate of the Available Funds Cap and a minimum rate of 0.25% per annum.

              (4)   The  pass-through  rate on the Class II-A-6  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  0.44999997%  per annum,  and as to any
         Interest Accrual Period  thereafter,  will be a per annum rate equal to 6.00% minus LIBOR,  with a maximum
         rate of 0.45% per annum and a minimum rate of 0.00% per annum.

              (5)   T The pass-through  rate on the Class II-A-7  Certificates with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  5.51500012%  per annum,  and as to any
         Interest  Accrual Period  thereafter,  will be a per annum rate equal to LIBOR plus 0.65%,  with a maximum
         rate of the Available Funds Cap and a minimum rate of 0.65% per annum.

              (6)   The  pass-through  rate on the Class II-A-8  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  0.30000003%  per annum,  and as to any
         Interest Accrual Period  thereafter,  will be a per annum rate equal to 5.85% minus LIBOR,  with a maximum
         rate of 0.30% per annum and a minimum rate of 0.00% per annum.

              (7)   The  pass-through  rate on the Class II-A-9  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  5.24500060%  per annum,  and as to any
         Interest  Accrual Period  thereafter,  will be a per annum rate equal to LIBOR plus 0.38%,  with a maximum
         rate  equal  to the  product  of (x)  8.00%  and (y) a  fraction,  the  numerator  of  which is 30 and the
         denominator of which is the actual number of days in the related  Interest  Accrual Period,  and a minimum
         rate of 0.38% per annum.
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              (8)   The pass-through  rate on the Class II-A-12  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  5.06499988%  per annum,  and as to any
         Interest  Accrual Period  thereafter,  will be a per annum rate equal to LIBOR plus 0.20%,  with a maximum
         rate  equal  to the  product  of (x)  7.50%  and (y) a  fraction,  the  numerator  of  which is 30 and the
         denominator of which is the actual number of days in the related  Interest  Accrual Period,  and a minimum
         rate of 0.20% per annum.

              (9)   The pass-through  rate on the Class II-A-13  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  2.43500027%  per annum,  and as to any
         Interest  Accrual Period  thereafter,  will be a per annum rate equal to 7.50% minus an amount,  expressed
         as a percentage,  equal to (x) LIBOR plus 0.20%,  multiplied by (y) a fraction,  the numerator of which is
         the actual  number of days in the related  Interest  Accrual  Period and the  denominator  of which is 30,
         subject to a maximum rate of 7.30% per annum and a minimum rate of 0.00% per annum.

              (10)  The pass-through  rate on the Class II-A-14  Certificates  with respect to the Interest Accrual
         Period  related to the  January 25,  2008  distribution  date was  10.82590231%  per annum,  and as to any
         Interest  Accrual  Period  thereafter,  will be a per annum rate  equal to (x) 8.00%  minus (i) LIBOR plus
         0.38%  multiplied  by (ii) a fraction,  the numerator of which is the actual number of days in the related
         Interest  Accrual Period and the denominator of which is 30, times (y)  3.9295470787,  with a maximum rate
         of 31.43637663% per annum and a minimum rate of 0.00% per annum.

              (11)  The pass-through  rate on the Class II-A-15  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  5.36500013%  per annum,  and as to any
         Interest  Accrual Period  thereafter,  will be a per annum rate equal to LIBOR plus 0.50%,  with a maximum
         rate of 7.00% per annum and a minimum rate of 0.50% per annum.

              (12)  The pass-through  rate on the Class II-A-16  Certificates  with respect to the Interest Accrual
         Period  related to the  January  25,  2008  distribution  date was  1.63499991%  per annum,  and as to any
         Interest Accrual Period  thereafter,  will be a per annum rate equal to 6.50% minus LIBOR,  with a maximum
         rate of 6.50% per annum and a minimum rate of 0.00% per annum.

     The pass-through  rate on the Variable Strip  Certificates on each  distribution  date will equal the weighted
average,  based on the Stated  Principal  Balance of the mortgage loans  immediately  preceding  that  distribution
date,  of the pool strip  rates on each of the  mortgage  loans in the  mortgage  pool.  The pool strip rate on any
mortgage loan is equal to its Net Mortgage  Rate minus 6.50%,  but not less than 0.00%.  As of the reference  date,
the pool strip rates on the mortgage  loans ranged between 0.000% and 2.045% per annum.  The  pass-through  rate on
the  Class A-V  Certificates  with  respect  to the  Interest  Accrual  Period  related  to the  January  25,  2008
distribution date was approximately 0.48398419% per annum.

     As  described in this  prospectus  supplement,  the Accrued  Certificate  Interest  allocable to each class of
certificates,  other than the Principal Only Certificates,  which are not entitled to distributions of interest, is
based on the  Certificate  Principal  Balance  of that  class  or, in the case of any  class of the  Interest  Only
Certificates, on the Notional Amount of that class.

Determination of LIBOR

     LIBOR for any Interest Accrual Period will be determined as described in the three succeeding paragraphs.
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     On each  distribution  date,  LIBOR shall be established by the trustee and as to any Interest  Accrual Period
for the Adjustable  Rate  Certificates,  LIBOR will equal the rate for United States dollar  deposits for one month
which appears on the Reuters  Screen  LIBOR01 page as of 11:00 A.M.,  London time, on the second LIBOR business day
prior to the first day of that  Interest  Accrual  Period,  or the  LIBOR  rate  adjustment  date.  Reuters  Screen
LIBOR01 page means the display  designated  as page LIBOR01 on the Reuters  Screen or any other page as may replace
LIBOR01 page on that service for the purpose of displaying  London  interbank  offered rates of major banks. If the
rate does not appear on that page or any other page as may  replace  that page on that  service,  or if the service
is no longer  offered,  any other  service for  displaying  LIBOR or  comparable  rates that may be selected by the
trustee after consultation with the master servicer, the rate will be the reference bank rate as described below.

     The reference  bank rate will be determined  on the basis of the rates at which  deposits in U.S.  Dollars are
offered by the reference  banks,  which shall be three major banks that are engaged in  transactions  in the London
interbank  market,  selected by the trustee after  consultation  with the master servicer.  The reference bank rate
will be  determined  as of  11:00  A.M.,  London  time,  on the day that is one  LIBOR  business  day  prior to the
immediately  preceding  distribution  date to prime banks in the London  interbank market for a period of one month
in amounts  approximately equal to the aggregate  Certificate Principal Balance of the Adjustable Rate Certificates
then  outstanding.  The trustee will request the principal  London office of each of the reference banks to provide
a quotation of its rate. If at least two  quotations  are  provided,  the rate will be the  arithmetic  mean of the
quotations.  If on that date fewer than two quotations  are provided as requested,  the rate will be the arithmetic
mean of the rates quoted by one or more major banks in New York City,  selected by the trustee  after  consultation
with the master  servicer,  as of 11:00 A.M., New York City time, on that date for loans in U.S. Dollars to leading
European  banks for a period of one month in amounts  approximately  equal to the aggregate  Certificate  Principal
Balance of the Adjustable Rate Certificates then  outstanding.  If no quotations can be obtained,  the rate will be
LIBOR for the prior  distribution  date;  provided  however,  if, under the  priorities  listed  previously in this
paragraph,  LIBOR for a distribution date would be based on LIBOR for the previous  distribution date for the third
consecutive  distribution  date,  the  trustee  shall,  after  consultation  with the  master  servicer,  select an
alternative  comparable  index over which the trustee has no control,  used for  determining  one-month  Eurodollar
lending  rates that is  calculated  and  published  or otherwise  made  available by an  independent  party.  LIBOR
business day means any day other than (i) a  Saturday or a Sunday or (ii) a day on which  banking  institutions  in
the city of London, England are required or authorized by law to be closed.

     The  establishment  of  LIBOR  by  the  trustee  and  the  master  servicer's  subsequent  calculation  of the
pass-through  rates  applicable to the Adjustable Rate  Certificates for the relevant  Interest Accrual Period,  in
the absence of manifest error, will be final and binding.

Principal Distributions on the Senior Certificates

     The holders of the Senior Certificates,  other than the Interest Only Certificates,  which are not entitled to
distributions of principal,  will be entitled to receive on each  distribution  date, in the priority  described in
this  prospectus  supplement  and to the  extent  of the  portion  of the  related  Available  Distribution  Amount
remaining after the distribution of the related Senior Interest  Distribution  Amount, a distribution  allocable to
principal equal to in the case of (i) the Class I-A Certificates and Class R-I  Certificates,  the Senior Principal
Distribution  Amount for loan group I, (ii) the Class II-A  Certificates  and Class R-II  Certificates,  the Senior
Principal  Distribution  Amount for loan group II, and (iii) the Class A-P  Certificates,  the Aggregate  Class A-P
Principal Distribution Amount.

     After the distribution of the related Senior Interest  Distribution Amount,  distributions of principal on the
Senior Certificates on each distribution date will be made as follows:
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         (a)      Prior to the occurrence of the Credit Support Depletion Date:

                 (i)      the Aggregate Class A-P Principal  Distribution  Amount shall be distributed to the Class
     A-P  Certificates,  until the Certificate  Principal Balance of the Class A-P Certificates has been reduced to
     zero;

                 (ii)     the Senior  Principal  Distribution  Amount for loan group I shall be  distributed in the
     following manner and priority:

                      (A)  first, to the Class R-I  Certificates,  until the Certificate  Principal Balance thereof
              has been reduced to zero; and

                      (B)  second,  the  balance  of the  Senior  Principal  Distribution  Amount  for loan group I
              remaining  after  the  distributions,   if  any,  described  in  clause  (a)(ii)(A)  above  shall  be
              distributed in the following manner and priority:

                                   (a)      first,  to  the  Class  I-A-4   Certificates,   until  the  Certificate
                      Principal  Balance  thereof  has been  reduced  to zero,  in an amount  equal to the  Lockout
                      Percentage  of the  Class  I-A-4  Certificates'  pro rata  share  (based  on the  Certificate
                      Principal  Balance  thereof  relative  to  the  aggregate  Stated  Principal  Balance  of the
                      mortgage  loans in loan group I, other than the Discount  Fractions of the Discount  Mortgage
                      Loans in loan group I) of the aggregate of the  collections  described in clauses (i),  (ii),
                      (iii),  (iv) and (v) (net of  amounts  set forth in  clause  (vi)) of the  definition  of the
                      Senior  Principal  Distribution  Amount for loan group I, without  application  of the Senior
                      Percentage or the Senior  Accelerated  Distribution  Percentage  for loan group I;  provided,
                      however,  that if the aggregate of the amounts set forth in clauses (i),  (ii),  (iii),  (iv)
                      and (v) (net of  amounts  set forth in clause  (vi)) of the  definition  of Senior  Principal
                      Distribution  Amount for loan group I is more than the balance of the Available  Distribution
                      Amount  for loan group I  remaining  after the Senior  Interest  Distribution  Amount and the
                      Class A-P Principal  Distribution  Amount for loan group I have been distributed,  the amount
                      paid to the Class I-A-4 Certificates  pursuant to this clause  (a)(ii)(B)(a) shall be reduced
                      by an  amount  equal  to  the  Class  I-A-4  Certificates'  pro  rata  share  (based  on  the
                      Certificate  Principal  Balance of the Class I-A-4  Certificates  relative  to the  aggregate
                      Certificate Principal Balance of the Group I Senior Certificates) of such difference;

                                   (b)      second, to the Class I-A-1  Certificates and Class I-A-2  Certificates,
                      sequentially,  in that order,  in each case until the Certificate  Principal  Balance thereof
                      has been reduced to zero; and

                                   (c)      third,   to  the  Class I-A-4   Certificates,   until  the  Certificate
                      Principal Balance thereof has been reduced to zero; and

                 (iii)    the Senior  Principal  Distribution  Amount for loan group II shall be distributed in the
     following manner and priority:

                      (A)  first, to the Class R-II Certificates,  until the Certificate  Principal Balance thereof
              has been reduced to zero; and

                      (B)  second,  the  balance  of the  Senior  Principal  Distribution  Amount for loan group II
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              remaining  after  the  distributions,  if  any,  described  in  clause  (a)(iii)(A)  above  shall  be
              distributed concurrently as follows:

                                   (a)      approximately  10.9422428054%  of such amount shall be  distributed  to
                      the Class II-A-15  Certificates,  until the  Certificate  Principal  Balance thereof has been
                      reduced to zero;

                                   (b)      approximately  89.0577571946%  of such amount shall be  distributed  in
                      the following manner and priority:

                                            (1)     first,  concurrently,  to the  Class  II-A-4  Certificates  and
                                   Class II-A-10  Certificates,  until the Certificate  Principal  Balances thereof
                                   have been reduced to zero,  in an amount equal to the Lockout  Percentage of the
                                   Class  II-A-4 and Class  II-A- 10  Certificates'  pro rata  share  (based on the
                                   aggregate  Certificate  Principal  Balance  thereof  relative  to the  aggregate
                                   Stated  Principal  Balance of the  mortgage  loans in loan group II,  other than
                                   the Discount  Fractions of the Discount  Mortgage Loans in loan group II) of the
                                   aggregate of the  collections  described in clauses (i), (ii),  (iii),  (iv) and
                                   (v) (net of amounts set forth in clause  (vi)) of the  definition  of the Senior
                                   Principal  Distribution  Amount for loan group II,  without  application  of the
                                   Senior  Percentage or the Senior  Accelerated  Distribution  Percentage for loan
                                   group II; provided,  however,  that if the aggregate of the amounts set forth in
                                   clauses  (i),  (ii),  (iii),  (iv) and (v) (net of  amounts  set forth in clause
                                   (vi)) of the definition of Senior Principal  Distribution  Amount for loan group
                                   II is more  than the  balance  of the  Available  Distribution  Amount  for loan
                                   group II remaining after the Senior Interest  Distribution  Amount and the Class
                                   A-P Principal  Distribution Amount for loan group II have been distributed,  the
                                   amount paid to the Class  II-A-4  Certificates  and  Class II-A-10  Certificates
                                   pursuant to this clause  (a)(iii)(B)(b)(1)  shall be reduced by an amount  equal
                                   to the  Class  II-A-4  Certificates  and  Class II-A-10  Certificates'  pro rata
                                   share  (based  on the  aggregate  Certificate  Principal  Balance  of the  Class
                                   II-A-4  Certificates and  Class II-A-10  Certificates  relative to the aggregate
                                   Certificate  Principal  Balance  of the  Group II Senior  Certificates)  of such
                                   difference;

                                            (2)     second,  an amount  equal to the  lesser of  (x) 99.99%  of the
                                   balance  of  the  Senior  Principal   Distribution  Amount  for  loan  group  II
                                   remaining after  distributions,  if any,  described in clause  (a)(iii)(B)(b)(1)
                                   above, and (y) $1,807,482, shall be distributed as follows:

                                                     (i) approximately 26.2569009454% of such amount shall be
                                           distributed to the Class II-A-3 Certificates, until the Certificate
                                           Principal Balance thereof has been reduced to zero; and

                                                     (ii)  approximately 73.7430990546% of such amount shall be
                                           distributed in the following manner and priority:

                                                               a.  an amount equal to the lesser of (x) 99.99% of
                                                     the amount described in clause (a)(iii)(B)(b)(2)(ii) above,
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                                                     and (y) $760,255 to the Class II-A-18 Certificates, until
                                                     the Certificate Principal Balance thereof has been reduced
                                                     to zero;

                                                               b. to the Class II-A-11 Certificates and Class
                                                     II-A-12 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; and

                                                               c. to the Class II-A-18 Certificates until the
                                                     Certificate Principal Balance thereof has been reduced to
                                                     zero;

                                            (3)     third,  to the Class  II-A-1,  Class  II-A-5  and Class  II-A-7
                                   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; and

                                            (4)     fourth, concurrently as follows:

                                                     (i) approximately 26.256900949454% of such amount shall be
                                                              distributed to the Class II-A-3 Certificates, until
                                                              the Certificate Principal Balance thereof has been
                                                              reduced to zero; and

                                                     (ii) approximately 73.7430990546% of such amount shall be
                                                              distributed as follows:

                                                               a. to the Class II-A-18 Certificates, an amount
                                                     equal to the lesser of (x) 99.99% of the amount described in
                                                     clause (a)(iii)(B)(b)(4)(ii) above, and (y) the excess of
                                                     (i) $760,255 over (ii) the amount paid in clause
                                                     (a)(iii)(B)(b)(2)(ii)a. above to the Class II-A-18
                                                     Certificates, until the Certificate Principal Balance
                                                     thereof has been reduced to zero;

                                                               b. to the Class II-A-11 Certificates and the Class
                                                     II-A-12 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; and

                                                               c. to the Class II-A-18 Certificates, until the
                                                     Certificate Principal Balance thereof has been reduced to
                                                     zero;

                                           (5)       fifth, to the Class II-A-9 Certificates and Class II-A-14
                                     Certificates, on a pro rata basis in accordance with their respective
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                                     Certificate Principal Balances, until the Certificate Principal Balances
                                     thereof have been reduce to zero; and

                                           (6)       sixth, to the Class II-A-4 Certificates and Class II-A-10
                                     Certificates, on a pro rate basis in accordance with their respective
                                     Certificates Principal Balances, until the Certificate Principal Balances
                                     thereof have been reduced to zero.

         (b)      On any  distribution  date prior to the  occurrence  of the Credit  Support  Depletion  Date that
occurs  after the  reduction of the  aggregate  Certificate  Principal  Balance of the Senior  Certificates  of any
Certificate Group to zero, the outstanding  Senior  Certificates of the other Certificate Group will be entitled to
receive  100% of the  mortgagor  prepayments  on the  mortgage  loans  in the  loan  group  related  to the  Senior
Certificates  that have been  reduced to zero.  Such  amounts  shall be treated  as part of the  related  Available
Distribution  Amount and  distributed as part of the related  Senior  Principal  Distribution  Amount in accordance
with the priorities set forth in clause (a)(ii) or (a)(iii) above,  as applicable,  in reduction of the Certificate
Principal Balances thereof.  Notwithstanding  the foregoing,  remaining Senior Certificates will not be entitled to
receive  mortgagor  prepayments  on the mortgage  loans in the other loan group if the following two conditions are
satisfied:  (1) the weighted  average of the  Subordinate  Percentages  for both loan groups for such  distribution
date,  weighted on the basis of the Stated  Principal  Balances of the mortgage loans in the related loan group, is
at least two times the weighted  average of the initial  Subordinate  Percentages for both loan groups,  calculated
on that basis and (2) the  outstanding  principal  balance of the mortgage loans in both loan groups  delinquent 60
days or more  averaged  over the  last  six  months,  as a  percentage  of the  aggregate  outstanding  Certificate
Principal Balance of the Class M Certificates and Class B Certificates, is less than 50%.

         On any  distribution  date prior to the Credit Support  Depletion Date on which the aggregate  Certificate
Principal  Balance  of the Senior  Certificates  of any  Certificate  Group is greater  than the  aggregate  Stated
Principal  Balance  of the  mortgage  loans in the  related  loan  group,  in each  case  after  giving  effect  to
distributions to be made on such distribution  date, (1) 100% of the mortgagor  prepayments  allocable to the Class
M  Certificates  and Class B  Certificates  from the mortgage  loans in the other loan group will be distributed to
such  undercollateralized  Senior  Certificates  in accordance  with the  priorities set forth in clause (a)(ii) or
(a)(iii) above, as applicable,  in reduction of the Certificate  Principal  Balances  thereof,  until the aggregate
Certificate  Principal Balance of such  certificates  equals the aggregate Stated Principal Balance of the mortgage
loans in the related  loan group and (2) an amount  equal to one  month's  interest at a rate of 6.50% per annum on
the amount of such difference will be distributed,  pro rata, from the Available  Distribution Amount for the other
loan  group  otherwise  allocable  to the Class M  Certificates  and Class B  Certificates,  based on such  amounts
otherwise  allocable to the Class M  Certificates  and Class B  Certificates,  as follows:  first to pay any unpaid
interest on such  undercollateralized  Senior  Certificates and then to pay principal on those  certificates in the
manner described in (1) above.

         (c)      On or after the occurrence of the Credit  Support  Depletion  Date,  all  priorities  relating to
distributions  as described in clauses (a) and (b) above relating to principal among the Senior  Certificates  will
be  disregarded.  Instead,  an amount  equal to the  Aggregate  Class A-P  Principal  Distribution  Amount  will be
distributed to the Class A-P  Certificates,  and then the applicable Senior Principal  Distribution  Amount will be
distributed to the related  outstanding  Senior  Certificates,  other than the Class A-P Certificates,  pro rata in
accordance with their respective outstanding Certificate Principal Balances.

         (d)      After  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 and the related
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Available  Distribution  Amount will be paid solely to the holders of the Class A-P,  Variable  Strip,  Class M and
Class B Certificates, in each case as described in this prospectus supplement.

Principal Distributions on the Class M Certificates

     Holders of each class of the Class M Certificates  will be entitled to receive on each  distribution  date, to
the extent of the portion of the Available Distribution Amount for the related loan group remaining after:

              o   the sum of the Senior Interest  Distribution Amount, Class A-P Principal  Distribution Amount and
                  Senior Principal Distribution Amount, in each case,  for such loan group, is distributed;

              o   reimbursement is made to the master servicer for some Advances remaining  unreimbursed  following
                  the  final  liquidation  of the  related  mortgage  loan  to the  extent  described  below  under
                  "Advances";

              o   the aggregate  amount of Accrued  Certificate  Interest and principal  required to be distributed
                  to any class of Class M Certificates having a higher payment priority is distributed; and

              o   the aggregate  amount of Accrued  Certificate  Interest  required to be distributed to that class
                  of Class M Certificates on that  distribution  date is distributed,  a distribution  allocable to
                  principal in the sum of the following:

              (i) the product of (A) that  class' pro rata share,  based on the  aggregate  Certificate  Balance of
         all classes of Class M Certificates  and Class B Certificates  then  outstanding  and (B) the aggregate of
         the following  amounts,  to the extent not included in the Senior  Principal  Distribution  Amount for the
         related loan group:

                  (1)      the principal  portion of all scheduled  monthly  payments on the mortgage  loans in the
         related loan group,  other than the related Discount  Fraction of the principal  portion of those payments
         with respect to a 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,  less the  principal  portion of
         Debt Service  Reductions,  other than the related Discount  Fraction of the principal  portion of the Debt
         Service  Reductions with respect to each Discount Mortgage Loan in the related loan group,  which together
         with other Bankruptcy Losses are in excess of the Bankruptcy Amount;

                  (2)      the  principal  portion of all  proceeds  of the  repurchase  of a mortgage  loan in the
         related loan group or, in the case of a substitution,  amounts representing a principal adjustment,  other
         than the related  Discount  Fraction of the  principal  portion of the proceeds with respect to a Discount
         Mortgage  Loan in the related loan group,  as required by the pooling and servicing  agreement  during the
         preceding calendar month; and

                  (3)      the  principal  portion  of all  other  unscheduled  collections,  including  Subsequent
         Recoveries,  received with respect to the related loan group during the preceding  calendar  month,  other
         than  full  and  partial  mortgagor  prepayments  and any  amounts  received  in  connection  with a Final
         Disposition  of a mortgage  loan  described in clause (ii) below,  to the extent  applied as recoveries of
         principal,  other  than the  related  Discount  Fraction  of the  principal  amount  of those  unscheduled
         collections, with respect to a Discount Mortgage Loan in the related loan group;

              (ii)that class' pro rata share,  based on the Certificate  Principal Balance of each class of Class M
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         Certificates  and Class B Certificates  then  outstanding,  of all amounts received in connection with the
         Final  Disposition of a mortgage loan in the related loan group,  other than the related Discount Fraction
         of those  amounts with respect to a Discount  Mortgage  Loan in the related loan group,  (x) that occurred
         during the  preceding  calendar  month and (y) that did not result in any Excess  Special  Hazard  Losses,
         Excess  Fraud  Losses,  Excess  Bankruptcy  Losses or  Extraordinary  Losses,  to the  extent  applied  as
         recoveries of principal and to the extent not otherwise payable to the Senior Certificates;

              (iii)        with  respect to mortgage  loans in the related  loan  group,  the portion of  mortgagor
         prepayments  in full made by the  respective  mortgagors  during  the  related  Prepayment  Period and the
         portion of partial mortgagor  prepayments made by the respective  mortgagors during the preceding calendar
         month,  other  than the  Discount  Fraction  of those  mortgagor  prepayments  with  respect to a Discount
         Mortgage  Loan in that loan group,  allocable  to that class of Class M  Certificates  as described in the
         third succeeding paragraph;

              (iv)if that  class  is the  most  senior  class  of  related  certificates  then  outstanding  with a
         Certificate  Principal  Balance  greater than zero,  an amount equal to the Excess  Subordinate  Principal
         Amount  allocated  to the  related  loan group,  as  described  in the  definition  of Excess  Subordinate
         Principal Amount, if any; and

              (v) any amounts  allocable to principal for any previous  distribution  date  calculated  pursuant to
         clauses (i) through  (iii) above that  remain  undistributed  to the extent that any of those  amounts are
         not  attributable  to Realized  Losses which were  allocated to any class of Class M  Certificates  with a
         lower payment priority or the Class B Certificates; minus

              (vi)the Capitalization  Reimbursement  Amounts for the related loan group for such distribution date,
         other than the related Discount  Fraction of any portion of that amount related to each Discount  Mortgage
         Loan in the related  loan  group,  multiplied  by a  fraction,  the  numerator  of which is the  principal
         distribution  amount for such class of Class M  Certificates,  without  giving effect to this clause (vi),
         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,  payable from the Available  Distribution  Amount for
         the related loan group  without  giving  effect to any  reductions  for the  Capitalization  Reimbursement
         Amount.

     References  in this  prospectus  supplement  to  "payment  priority"  of the Class M  Certificates  refer to a
payment priority among those classes of certificates as follows:  first, to the Class M-1 Certificates;  second, to
the Class M-2 Certificates; and third, to the Class M-3 Certificates.

     As to each class of Class M Certificates,  on any distribution date, any Accrued Certificate  Interest thereon
remaining  unpaid from any previous  distribution  date will be  distributable  to the extent of  available  funds.
Notwithstanding  the  foregoing,  if the  Certificate  Principal  Balances  of the Class B  Certificates  have been
reduced to zero, on any  distribution  date, with respect to the class of Class M Certificates  outstanding on that
distribution  date with a  Certificate  Principal  Balance  greater  than zero with the  lowest  payment  priority,
Accrued  Certificate  Interest  thereon  remaining  unpaid  from  any  previous   distribution  date  will  not  be
distributable, except in the limited circumstances provided in the pooling and servicing agreement.

     All mortgagor  prepayments not otherwise  distributable to the Senior  Certificates will be allocated on a pro
rata basis among the class of Class M  Certificates  with the highest  payment  priority  then  outstanding  with a
Certificate  Principal  Balance  greater  than  zero and each  other  class of  Class M  Certificates  and  Class B
Certificates for which certain loss levels  established for that class in the pooling and servicing  agreement have
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not been exceeded.  The related loss level on any  distribution  date would be satisfied as to any Class M-2, Class
M-3 or Class B  Certificates,  respectively,  only if the sum of the current  percentage  interests in the mortgage
pool  evidenced  by that class and each class,  if any,  subordinate  thereto were at least equal to the sum of the
initial  percentage  interests in the mortgage  pool  evidenced by that class and each class,  if any,  subordinate
thereto.

     As stated  above  under  "—Principal  Distributions  on the  Senior  Certificates,"  each  Senior  Accelerated
Distribution  Percentage  will be 100% during the first five years after the issuance date,  unless the Certificate
Principal Balances of the related Senior Certificates,  other than the Class A-P Certificates,  are reduced to zero
before the end of that five-year  period,  and will  thereafter  equal 100% whenever the related Senior  Percentage
exceeds the initial  related Senior  Percentage.  Furthermore,  as described in this  prospectus  supplement,  each
Senior  Accelerated  Distribution  Percentage  will exceed the related Senior  Percentage  during the sixth through
ninth years  following  the  issuance  date,  and  scheduled  reductions  to each Senior  Accelerated  Distribution
Percentage  may be postponed due to the loss and  delinquency  experience of the mortgage loans in the related loan
group.  Accordingly,  the Class M Certificates  will not be entitled to any mortgagor  prepayments for at least the
first five years  after the  issuance  date,  unless the  Certificate  Principal  Balances  of the  related  Senior
Certificates  (other than the Class A-P  Certificates)  have been reduced to zero before the end of such period and
the  mortgagor  prepayments  from the related loan group are not payable to the holders of the Senior  Certificates
relating  to the  other  loan  group  as  described  in  the  first  paragraph  of  clause  (b)  under  "—Principal
Distributions on the Senior  Certificates" above and may receive no mortgagor  prepayments or a  disproportionately
small  portion of  mortgagor  prepayments  during  certain  periods  after this five year period.  See  "—Principal
Distributions on the Senior Certificates" in this prospectus supplement.

Allocation of Losses; Subordination

     The  subordination  provided to the Senior  Certificates by the Class B Certificates  and Class M Certificates
and the  subordination  provided to each class of Class M Certificates by the Class B Certificates and by any class
of Class M Certificates  subordinate  thereto will cover  Realized  Losses on the mortgage loans that are Defaulted
Mortgage  Losses,  Fraud Losses,  Bankruptcy  Losses and Special Hazard Losses.  Any Realized  Losses which are not
Excess  Special  Hazard Losses,  Excess Fraud Losses,  Excess  Bankruptcy  Losses or  Extraordinary  Losses will be
allocated as follows:

              o   first, to the Class B Certificates;

              o   second, to the Class M-3 Certificates;

              o   third, to the Class M-2 Certificates; and

              o   fourth, to the Class M-1 Certificates;

in each case until the Certificate  Principal  Balance of that class of certificates  has been reduced to zero; and
thereafter,  if any 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 the  Realized  Losses on
Discount  Mortgage  Loans and the  entire  amount  of  Realized  Losses on  Non-Discount  Mortgage  Loans,  will be
allocated on a pro rata basis to the (i) the Group I Senior  Certificates  and, in the case of the interest portion
of such Realized Loss,  Variable Strip  Certificates,  in case of such Realized  Losses on group I loans;  and (ii)
Group II Senior  Certificates  and, in the case of the interest  portion of such Realized  Losses,  Variable  Strip
Certificates,  in case of such Realized Losses on group II loans;  provided,  however,  that such losses  otherwise
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allocable  to the  Class  II-A-7  Certificates  will be  allocated  to the  Class  II-A-10  Certificates  until the
Certificate  Principal Balance of the Class II-A-10  Certificates has been reduced to zero. Investors in the Senior
Certificates  should be aware that because the Class M Certificates  and Class B Certificates  represent  interests
in both loan groups,  the Certificate  Principal Balance of the Class M Certificates and Class B Certificates could
be  reduced  to zero as a result of a  disproportionate  amount of  Realized  Losses on the  mortgage  loans in the
non-related  loan group.  Therefore,  although  Realized Losses on the mortgage loans in one loan group may only be
allocated to the related Senior  Certificates,  the allocation to the Class M Certificates and Class B Certificates
of Realized  Losses on the  mortgage  loans in the other loan group will reduce the  subordination  provided to the
Senior  Certificates  by the Class M  Certificates  and Class B  Certificates  and  increase  the  likelihood  that
Realized Losses may be allocated to any class of Senior Certificates.

     Any  allocation of a Realized  Loss,  other than a Debt Service  Reduction,  to a certificate  will be made by
reducing:

              o   its Certificate  Principal  Balance,  in the case of the principal  portion of the Realized Loss,
                  in each case until the  Certificate  Principal  Balance  of that class has been  reduced to zero,
                  provided  that no  reduction  shall reduce the  aggregate  Certificate  Principal  Balance of the
                  certificates below the aggregate Stated Principal Balance of the mortgage loans; and

              o   the Accrued Certificate Interest thereon, in the case of the interest portion of the Realized
                  Loss, by the amount so allocated as of the distribution date occurring in the month following
                  the calendar month in which the Realized Loss was incurred.

In  addition,  any  allocation  of a Realized  Loss to a Class M  Certificate  may also be made by operation of the
payment priority to the Senior Certificates  described under "—Principal  Distributions on the Senior Certificates"
and any class of Class M Certificates with a higher payment priority.

     As used in this  prospectus  supplement,  subordination  refers  to the  provisions  discussed  above  for the
sequential  allocation of Realized  Losses among the various  classes,  as well as all provisions  effecting  those
allocations  including the priorities for  distribution  of cash flows in the amounts  described in this prospectus
supplement.

     In  instances  in which a  mortgage  loan is in  default  or if  default  is  reasonably  foreseeable,  and if
determined by the master  servicer to be in the best  interest of the  certificateholders,  the master  servicer or
subservicer may permit  servicing  modifications of the mortgage loan rather than proceeding with  foreclosure,  as
described under  "Description  of the  Certificates—Servicing  and  Administration  of Mortgage  Collateral" in the
prospectus.  However the master servicer's and the subservicer's  ability to perform servicing  modifications  will
be subject to some  limitations,  including  but not limited to the  following.  Advances and other  amounts may be
added to the  outstanding  principal  balance of a mortgage loan only once during the life of a mortgage  loan. Any
amounts added to the principal  balance of the mortgage  loan, or  capitalized  amounts added to the mortgage loan,
will be required to be fully  amortized over the remaining term of the mortgage  loan. All  capitalizations  are to
be implemented in accordance with Residential  Funding's  program guide and may be implemented only by subservicers
that have been  approved by the master  servicer for that  purpose.  The final  maturity of any mortgage loan shall
not be extended beyond the assumed final  distribution  date. No servicing  modification with respect to a mortgage
loan will have the effect of reducing the  mortgage  rate below  one-half of the mortgage  rate as in effect on the
cut-off date, but not less than the servicing fee rate.  Further,  the aggregate  current  principal balance of all
mortgage loans subject to modifications  can be no more than five percent (5%) of the aggregate  principal  balance
of the mortgage  loans as of the cut-off  date,  but this limit may increase  from time to time with the consent of
the rating agencies.

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

279 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 279 of 486



     Any  Advances  made on any  mortgage  loan will be reduced  to reflect  any  related  servicing  modifications
previously  made.  The mortgage  rate and Net Mortgage  Rate as to any mortgage  loan will be deemed not reduced by
any  servicing  modification,  so that the  calculation  of Accrued  Certificate  Interest  payable on the  offered
certificates will not be affected by the servicing modification.

     Allocations  of the principal  portion of Debt Service  Reductions to each class of Class M  Certificates  and
Class B  Certificates  will result from the priority of  distributions  of the  Available  Distribution  Amounts as
described  in this  prospectus  supplement,  which  distributions  shall be made first to the Senior  Certificates,
second to the Class M Certificates  in the order of their payment  priority and third to the Class B  Certificates.
An  allocation  of the  interest  portion  of a Realized  Loss as well as the  principal  portion  of Debt  Service
Reductions  will not reduce the level of  subordination,  as that term is  defined in this  prospectus  supplement,
until an amount in respect  thereof has been  actually  disbursed to the Senior  Certificateholders  or the Class M
Certificateholders, as applicable.

     The  holders of the offered  certificates  will not be entitled to any  additional  payments  with  respect to
Realized Losses from amounts otherwise  distributable on any classes of certificates  subordinate  thereto,  except
in  limited  circumstances  in  respect of any Excess  Subordinate  Principal  Amount,  or in the case of Class A-P
Collection  Shortfalls,  to the extent of related Eligible Funds.  Accordingly,  the subordination  provided to the
Senior  Certificates,  other than the Class A-P Certificates,  by the Class M Certificates and Class B Certificates
with respect to Realized Losses  allocated on any  distribution  date will be effected  primarily by increasing the
related Senior  Percentage,  or the portion of the related pro rata share of future  distributions  of principal to
which the Class M  Certificates  are entitled of the remaining  mortgage  loans.  Because the Discount  Fraction of
each  Discount  Mortgage  Loan will not change over time,  the  protection  from  losses  provided to the Class A-P
Certificates  by the Class M Certificates  and Class B Certificates  is limited to the prior right of the Class A-P
Certificates  to  receive  distributions  in respect of  principal  as  described  in this  prospectus  supplement.
Furthermore,  principal  losses on the mortgage  loans that are not covered by  subordination  will be allocated to
the Class A-P  Certificates  only to the extent  they occur on a Discount  Mortgage  Loan and only to the extent of
the related Discount  Fraction of those losses.  The allocation of principal losses on the Discount  Mortgage Loans
may result in those losses  being  allocated in an amount that is greater or less than would have been the case had
those losses been  allocated in  proportion to the  Certificate  Principal  Balance of the Class A-P  Certificates.
Thus,  the Senior  Certificates,  other than the Class A-P  Certificates,  will bear the entire amount of losses on
mortgage  loans  in the  related  loan  group  that are not  allocated  to the  Class M  Certificates  and  Class B
Certificates,  other than the amount allocable to the Class A-P Certificates,  which losses will be allocated among
the (i) Class I-A  Certificates  and Class R-I  Certificates  in the case of a Realized  Loss on a mortgage loan in
group I, (ii) Class II-A  Certificates  and Class R-II  Certificates,  in the case of a Realized Loss on a mortgage
loan in loan group II, and (iii) Variable  Strip  Certificates,  in the case of the interest  portion of a Realized
Loss on a mortgage  loan in either  loan  group,  on a pro rata  basis with the  related  Senior  Certificates,  as
described in this prospectus supplement.

     Because the Class A-P  Certificates  are entitled to receive in  connection  with the Final  Disposition  of a
Discount  Mortgage Loan, on any  distribution  date, an amount equal to all unpaid Class A-P Collection  Shortfalls
to the extent of Eligible Funds on that  distribution  date,  shortfalls in distributions of principal on any class
of Class M  Certificates  could  occur  under some  circumstances,  even if that class is not the most  subordinate
class of certificates then outstanding with a Certificate Principal Balance greater than zero.

     Any Excess Special Hazard Losses,  Excess Fraud Losses,  Excess  Bankruptcy  Losses,  Extraordinary  Losses or
other losses of a type not covered by subordination  on Discount  Mortgage Loans will be allocated to the Class A-P
Certificates in an amount equal to their related  Discount  Fraction of the principal  portion of such losses.  The
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Class I-A Percentage or Class II-A  Percentage,  as applicable,  of the remainder of the principal  portion of such
losses on Discount  Mortgage Loans and the Class I-A  Percentage or Class II-A  Percentage,  as applicable,  of the
entire amount of the principal  portion of such losses on  Non-Discount  Mortgage Loans will be allocated to (i) in
the case of a Realized Loss on a group I loan,  the Class I-A  Certificates  and Class R-I  Certificates,  on a pro
rata  basis;  and (ii) in the case of a Realized  Loss on a group II loan,  the Class II-A  Certificates  and Class
R-II  Certificates,  on a pro rata  basis.  The  remainder  of the  principal  portion of such  losses on  Discount
Mortgage  Loans  and  Non-Discount  Mortgage  Loans  will be  allocated  to the  Class M  Certificates  and Class B
Certificates  on a pro  rata  basis.  The  interest  portion  of  such  losses  will  be  allocated  to  all of the
certificates on a pro rata basis based on the Accrued  Certificate  Interest  thereon payable from the related loan
group in respect of the related distribution date.

     An  allocation  of a Realized  Loss on a "pro rata basis" among two or more classes of  certificates  means an
allocation to each of those classes of  certificates  on the basis of its then  outstanding  Certificate  Principal
Balance prior to giving effect to distributions to be made on that  distribution  date in the case of an allocation
of the principal  portion of a Realized Loss, or based on the Accrued  Certificate  Interest  thereon  payable from
the related loan group, in respect of that  distribution  date in the case of an allocation of the interest portion
of a Realized Loss

     In order to maximize the  likelihood  of  distribution  in full of the Senior  Interest  Distribution  Amount,
Class A-P  Principal  Distribution  Amount and Senior  Principal  Distribution  Amount,  in each case for each loan
group on each distribution  date,  holders of the related Senior  Certificates have a right to distributions of the
related  Available  Distribution  Amount that is prior to the rights of the holders of the Class M Certificates and
Class B  Certificates,  to the extent  necessary  to satisfy the Senior  Interest  Distribution  Amount,  Class A-P
Principal  Distribution  Amount and Senior Principal  Distribution  Amount,  in each case, with respect to the each
loan  group.  Similarly,  holders  of the  Class M  Certificates  have a right to  distributions  of the  Available
Distribution  Amounts prior to the rights of holders of the Class B Certificates  and holders of any class of Class
M Certificates with a lower payment priority.

     The  application  of the  related  Senior  Accelerated  Distribution  Percentage,  when it exceeds the related
Senior Percentage,  to determine the related Senior Principal  Distribution Amount will accelerate the amortization
of the  Senior  Certificates,  other  than the Class A-P  Certificates,  in the  aggregate  relative  to the actual
amortization of the related  mortgage  loans.  The Class A-P  Certificates  will not receive more than the Discount
Fraction  of any  unscheduled  payment  relating  to a  Discount  Mortgage  Loan.  To the  extent  that the  Senior
Certificates  in the  aggregate,  other than the Class A-P  Certificates,  are  amortized  faster than the mortgage
loans in their  respective  loan groups,  in the absence of  offsetting  Realized  Losses  allocated to the Class M
Certificates  and Class B  Certificates,  the  percentage  interest  evidenced  by the Senior  Certificates  in the
related loan group will be decreased,  with a corresponding  increase in the interest in the trust evidenced by the
Class M  Certificates  and Class B  Certificates,  thereby  increasing,  relative to their  respective  Certificate
Principal  Balances,  the  subordination  afforded the Senior  Certificates by the Class M Certificates and Class B
Certificates  collectively.  In  addition,  if losses on the  mortgage  loans in a loan group  exceed  the  amounts
described in the definition of Senior  Accelerated  Distribution  Percentage or the conditions  described in clause
(c) under "—Principal  Distributions on the Senior  Certificates"  occur, a greater  percentage of full and partial
mortgagor  prepayments  may be  allocated to the Senior  Certificates  in the  aggregate,  other than the Class A-P
Certificates,  than would otherwise be the case, thereby  accelerating the amortization of the Senior  Certificates
relative to the Class M Certificates and Class B Certificates.

     The priority of payments,  including principal  prepayments,  among the Class M Certificates,  as described in
this prospectus  supplement,  also has the effect during some periods,  in the absence of losses, of decreasing the
percentage  interest  evidenced  by any  class of Class M  Certificates  with a higher  payment  priority,  thereby
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increasing,  relative to its Certificate  Principal Balance, the subordination  afforded to that class of the Class
M Certificates by the Class B Certificates and any class of Class M Certificates with a lower payment priority.

     As of any date of  determination  following the cut-off date, the Special Hazard Amount shall equal $5,412,917
less the sum of any amounts allocated  through  subordination  relating to Special Hazard Losses. In addition,  the
Special Hazard Amount will be further  reduced from time to time to an amount,  if lower,  that is not less than 1%
of the  outstanding  principal  balance of the mortgage  loans.  The Special Hazard Amount was equal to $4,540,877.
after giving effect to distributions on the January 25, 2008 distribution date.

     The Fraud Loss Amount was equal to  $9,032,872  after giving effect to  distributions  on the January 25, 2008
distribution  date.  The Fraud Loss Amount shall be reduced  over the first five years after the  issuance  date in
accordance  with the terms of the pooling and  servicing  agreement.  After the first five years after the issuance
date, the Fraud Loss Amount will be zero.

     The  Bankruptcy  Amount was equal to $178,393  after giving  effect to  distributions  on the January 25, 2008
distribution  date. As of any date of  determination,  the Bankruptcy  Amount will equal the excess, if any, of (1)
the lesser of (a) the Bankruptcy  Amount as of the business day next  preceding the most recent  anniversary of the
cut-off date and (b) an amount calculated under the terms of the pooling and servicing  agreement,  which amount as
calculated  will provide for a reduction in the  Bankruptcy  Amount,  over (2) the  aggregate  amount of Bankruptcy
Losses  allocated  solely to the Class M Certificates  or Class B  Certificates  through  subordination  since that
anniversary.

     Notwithstanding  the foregoing,  the provisions relating to subordination will not be applicable in connection
with a Bankruptcy Loss so long as the master servicer has notified the trustee in writing that:

              o   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

              o   either:

                  o   the related mortgage loan is not in default with regard to payments due thereunder; or

                  o   delinquent  payments  of  principal  and  interest  under the related  mortgage  loan and any
                      premiums on any applicable  standard hazard  insurance policy and any related escrow payments
                      relating to that mortgage loan are being  advanced on a current basis by the master  servicer
                      or a subservicer.

     The Special Hazard Amount, Fraud Loss Amount and Bankruptcy Amount may be further reduced as described in
the prospectus under "Subordination."

Advances

     Prior to each  distribution  date, the master servicer is required to make Advances of payments which were due
on the  mortgage  loans on the Due Date in the  related  Due  Period  and not  received  on the  business  day next
preceding the related determination date.

     These  Advances  are  required  to be made only to the extent  they are deemed by the  master  servicer  to be
recoverable from related late collections,  Insurance Proceeds,  Liquidation  Proceeds or amounts otherwise payable
to the holders of the Class B Certificates  or Class M  Certificates.  Recoverability  is determined in the context
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of existing outstanding  arrearages,  the current loan-to-value ratio and an assessment of the fair market value of
the related  mortgaged  property.  The purpose of making  these  Advances is to maintain a regular cash flow to the
certificateholders,  rather than to guarantee or insure against  losses.  The master  servicer will not be required
to make any Advances  with respect to reductions  in the amount of the monthly  payments on the mortgage  loans due
to Debt  Service  Reductions  or the  application  of the Relief Act or similar  legislation  or  regulations.  Any
failure by the master  servicer to make an Advance as  required  under the pooling  and  servicing  agreement  will
constitute  an event of default  thereunder,  in which case the trustee,  as  successor  master  servicer,  will be
obligated to make any Advance, in accordance with the terms of the pooling and servicing agreement.

     All  Advances  will be  reimbursable  to the master  servicer on a first  priority  basis from either (a) late
collections,  Insurance  Proceeds and  Liquidation  Proceeds from the mortgage  loan as to which such  unreimbursed
Advance  was made or (b) as to any  Advance  that  remains  unreimbursed  in whole or in part  following  the final
liquidation  of the  related  mortgage  loan,  from  any  amounts  otherwise  distributable  on any of the  Class B
Certificates  or Class M  Certificates;  provided,  however,  that any  Advances  that were made  with  respect  to
delinquencies  which  ultimately  were determined to be Excess Special Hazard Losses,  Excess Fraud Losses,  Excess
Bankruptcy  Losses  or  Extraordinary  Losses  are  reimbursable  to the  master  servicer  out of any funds in the
Custodial  Account  prior to  distributions  on any of the  certificates  and the  amount of those  losses  will be
allocated as described in this prospectus supplement.

     The effect of these  provisions on any class of the Class M Certificates  is that, with respect to any Advance
which remains  unreimbursed  following the final liquidation of the related mortgage loan, the entire amount of the
reimbursement  for that  Advance  will be borne  first by the holders of the Class B  Certificates  or any class of
Class M Certificates  having a lower payment  priority to the extent that the  reimbursement  is covered by amounts
otherwise  distributable  to those classes,  and then by the holders of that class of Class M Certificates,  except
as provided above, to the extent of the amounts  otherwise  distributable to them. In addition,  if the Certificate
Principal  Balances of the Class M Certificates  and Class B  Certificates  have been reduced to zero, any Advances
previously  made which are deemed by the master  servicer  to be  nonrecoverable  from  related  late  collections,
Insurance  Proceeds and  Liquidation  Proceeds  may be  reimbursed  to the master  servicer out of any funds in the
Custodial Account in respect of the related loan group prior to distributions on the Senior Certificates.

     The pooling and  servicing  agreement  provides  that the master  servicer may enter into a facility  with any
person which provides that such person,  or the advancing  person,  may directly or indirectly fund Advances and/or
Servicing Advances,  although no such facility will reduce or otherwise affect the master servicer's  obligation to
fund these Advances and/or Servicing Advances.  No facility will require the consent of the  certificateholders  or
the  trustee.  Any Advances  and/or  Servicing  Advances  made by an advancing  person would be  reimbursed  to the
advancing  person under the same provisions  pursuant to which  reimbursement  would be made to the master servicer
if those advances were funded by the master  servicer,  but on a priority basis in favor of the advancing person as
opposed to the master servicer or any successor master  servicer,  and without being subject to any right of offset
that the trustee or the trust might have against the master servicer or any successor master servicer.

                                    Certain Yield and Prepayment Considerations

General

     The yield to maturity  on each class of offered  certificates  will be  primarily  affected  by the  following
factors:

     o   the rate and timing of  principal  payments on the  mortgage  loans in the related  loan group,  including
         prepayments, defaults and liquidations, and repurchases due to breaches of representations or warranties;
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     o   the allocation of principal payments among the various classes of offered certificates;

     o   realized losses and interest shortfalls on the mortgage loans in the related loan group;

     o   the pass-through rate on the offered certificates;

     o   with respect to the  Class II-A-1,  Class II-A-5 and  Class II-A-7  Certificates,  payments,  if any, made
         pursuant to the yield maintenance agreement; and

     o   the purchase price paid for the offered certificates.

     For additional  considerations relating to the yields on the offered certificates,  see "Yield Considerations"
and "Maturity and Prepayment Considerations" in the prospectus.

Prepayment Considerations

     The yields to maturity and the aggregate  amount of distributions  on the Class II-A-15  Certificates  will be
affected by the rate and timing of  principal  payments on the  mortgage  loans in loan group II. The yields may be
adversely  affected by a higher or lower than anticipated rate of principal  payments on the mortgage loans in loan
group II. The rate of  principal  payments  on the  mortgage  loans will in turn be  affected  by the  amortization
schedules  of the  mortgage  loans,  the rate and timing of  mortgagor  prepayments  on the  mortgage  loans by the
mortgagors,  liquidations  of defaulted  mortgage  loans and  purchases  of mortgage  loans due to breaches of some
representations and warranties.

     The timing of changes in the rate of  prepayments,  liquidations  and  purchases of the mortgage  loans in the
related  loan group may  significantly  affect the yield to an  investor,  even if the  average  rate of  principal
payments  experienced  over  time  is  consistent  with  an  investor's  expectation.  In  addition,  the  rate  of
prepayments  of the  mortgage  loans and the yields to  investors  on the related  certificates  may be affected by
refinancing  programs,  which may include  general or targeted  solicitations,  as described  under  "Maturity  and
Prepayment  Considerations"  in the  prospectus.  Since the rate and timing of  principal  payments on the mortgage
loans will depend on future events and on a variety of factors,  as described in this prospectus  supplement and in
the  prospectus  under "Yield  Considerations"  and "Maturity and Prepayment  Considerations",  no assurance can be
given as to the rate or the timing of principal  payments on the offered  certificates.  The yields to maturity and
rate and timing of principal  payments on the Senior  Certificates  will only be affected by the rate and timing of
payments on the mortgage  loans in the related  loan group,  except  under the limited  circumstances  described in
this prospectus supplement.

     Approximately  4.5% of the group I  loans,  3.3% of the group II loans and 3.6% of all of the mortgage  loans,
respectively,  by  aggregate  principal  balance,  provide for  payment of a  prepayment  charge,  which may have a
substantial  effect  on the  rate  of  prepayment  of  those  mortgage  loans.  See  "Description  of the  Mortgage
Pool—Mortgage Pool Characteristics" in this prospectus supplement.

     Some state laws restrict the imposition of prepayment  charges even when the mortgage loans expressly  provide
for the  collection of those  charges.  It is possible that  prepayment  charges and late fees may not be collected
even on mortgage  loans that  provide  for the  payment of these  charges In any case,  these  amounts  will not be
available  for  distribution  on the  offered  certificates.  See  "Certain  Legal  Aspects of  Mortgage  Loans and
Contracts—Default Interest and Limitations on Prepayments" in the prospectus.

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

284 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 284 of 486



     Prepayments,  liquidations  and purchases of the mortgage loans will result in distributions to holders of the
related  certificates,  other than the Interest Only  Certificates,  of principal  amounts which would otherwise be
distributed over the remaining terms of the mortgage loans.  Factors affecting  prepayment,  including defaults and
liquidations,  of mortgage  loans include  changes in  mortgagors'  housing  needs,  job  transfers,  unemployment,
mortgagors'  net equity in the mortgaged  properties,  changes in the value of the mortgaged  properties,  mortgage
market  interest rates,  solicitations  and servicing  decisions.  In addition,  if prevailing  mortgage rates fell
significantly  below the mortgage rates on the mortgage  loans,  the rate of prepayments,  including  refinancings,
would be expected to increase.  Conversely,  if prevailing  mortgage  rates rose  significantly  above the mortgage
rates on the mortgage loans, the rate of prepayments on the mortgage loans would be expected to decrease.

     The rate of defaults on the mortgage  loans will also affect the rate and timing of principal  payments on the
mortgage  loans.  In general,  defaults on mortgage  loans are  expected to occur with  greater  frequency in their
early years.  As a result of the program  criteria and  underwriting  standards  applicable to the mortgage  loans,
the mortgage  loans may  experience  rates of  delinquency,  foreclosure,  bankruptcy and loss that are higher than
those  experienced  by  mortgage  loans that  satisfy  the  standards  applied by Fannie Mae and  Freddie Mac first
mortgage  loan  purchase  programs,  or by  Residential  Funding for the  purpose of  acquiring  mortgage  loans to
collateralize  securities  issued by  Residential  Funding  Mortgage  Securities  I, Inc. For example,  the rate of
default on mortgage  loans that are secured by  non-owner  occupied  properties,  mortgage  loans made to borrowers
whose  income  is  not  required  to  be  provided  or  verified,  mortgage  loans  made  to  borrowers  with  high
debt-to-income  ratios,  and  mortgage  loans with high LTV ratios,  may be higher than for other types of mortgage
loans. See "Description of the Mortgage  Pool—The  Program" in this prospectus  supplement.  Furthermore,  the rate
and timing of  prepayments,  defaults  and  liquidations  on the  mortgage  loans will be  affected  by the general
economic  condition of the region of the country in which the related  mortgaged  properties are located.  The risk
of  delinquencies  and loss is greater and  prepayments  are less likely in regions  where a weak or  deteriorating
economy exists,  as may be evidenced by, among other factors,  increasing  unemployment or falling property values.
See "Maturity and Prepayment Considerations" in the prospectus.

     Most of the mortgage  loans contain  due-on-sale  clauses.  The terms of the pooling and  servicing  agreement
generally  require the master servicer or any  subservicer,  as the case may be, to enforce any due-on-sale  clause
to the extent it has knowledge of the conveyance or the proposed  conveyance of the underlying  mortgaged  property
and to the extent  permitted by applicable law,  except that any  enforcement  action that would impair or threaten
to impair any recovery under any related insurance policy will not be required or permitted.

Allocation of Principal Payments

     The yields to maturity on the  certificates  will be affected by the  allocation of principal  payments  among
the  certificates.  As described  under  "Description  of the  Certificates—Principal  Distributions  on the Senior
Certificates"  and "—Principal  Distributions  on the Class M Certificates" in this prospectus  supplement,  during
specified  periods all or a  disproportionately  large  percentage of principal  prepayments  on the mortgage loans
will be  allocated  among  the  Senior  Certificates,  other  than the  Interest  Only  Certificates  and Class A-P
Certificates,  and during specified periods no principal  prepayments or, relative to the related pro rata share, a
disproportionately  small portion of principal  prepayments on the mortgage loans will be distributed to each class
of Class M Certificates.  In addition to the foregoing,  if on any  distribution  date, the loss level  established
for the Class M-2 Certificates or Class M-3  Certificates is exceeded and a class of Class M Certificates  having a
higher payment priority is then outstanding with a Certificate  Principal  Balance greater than zero, the Class M-2
Certificates or Class M-3 Certificates,  as the case may be, will not receive  distributions  relating to principal
prepayments on that distribution date.

Mortgage Loans with Interest Only Periods
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     Approximately  0.1%  and 0.1% of the  group II loans  and all of the  mortgage  loans,  respectively,  have an
interest only period for the first five years following the date of  origination,  approximately  48.1%,  39.1% and
41.3% of the group I loans, the group II loans and all of the mortgage loans,  respectively,  have an interest only
period for the first ten years following the date of origination,  and approximately  0.1% and 0.1% of the group II
loans and all of the  mortgage  loans,  respectively,  have an  interest  only period for the first  fifteen  years
following the date of  origination.  During these  periods,  the payment made by the related  borrower will be less
than it would be if the mortgage  loan  amortized.  In addition,  the mortgage  loan balance will not be reduced by
the principal portion of scheduled  monthly payments during this period.  As a result,  no principal  payments will
be made to the related  certificates  from these  mortgage  loans during their  interest  only period except in the
case of a prepayment.

     After the initial interest only period,  the scheduled  monthly payment on these mortgage loans will increase,
which may  result in  increased  delinquencies  by the  related  borrowers,  particularly  if  interest  rates have
increased and the borrower is unable to refinance.  In addition,  losses may be greater on these  mortgage loans as
a result of the mortgage loan not amortizing  during the early years of these mortgage  loans.  Although the amount
of principal  included in each  scheduled  monthly  payment for a traditional  mortgage  loan is  relatively  small
during  the first few  years  after the  origination  of a  mortgage  loan,  in the  aggregate  the  amount  can be
significant.

     Mortgage  loans with an initial  interest  only period are  relatively  new in the mortgage  marketplace.  The
performance of these  mortgage loans may be  significantly  different than mortgage loans that fully  amortize.  In
particular,  there may be a higher  expectation by these  borrowers of refinancing  their mortgage loans with a new
mortgage  loan,  in particular  one with an initial  interest  only period,  which may result in higher  prepayment
speeds  than would  otherwise  be the case.  In  addition,  the failure to build  equity in the  related  mortgaged
property by the related mortgagor may affect the delinquency and prepayment experience of these mortgage loans.

     Sequentially  Paying  Certificates:  The Senior  Certificates,  other than the Principal Only Certificates and
Interest Only  Certificates,  are entitled to receive  distributions  in  accordance  with various  priorities  for
payment of principal as described in this prospectus  supplement.  Distributions  of principal on classes having an
earlier  priority of payment will be affected by the rates of  prepayment  of the mortgage  loans early in the life
of the mortgage pool.  The timing of  commencement  of principal  distributions  and the weighted  average lives of
certificates  with a later  priority of payment will be affected by the rates of prepayment  of the mortgage  loans
both  before and after the  commencement  of  principal  distributions  on those  classes.  Holders of any class of
Senior  Certificates  with a longer  weighted  average  life bear a greater  risk of loss  than  holders  of Senior
Certificates  with a shorter  weighted  average  life  because the  Certificate  Principal  Balances of the Class M
Certificates and Class B Certificates could be reduced to zero before the Senior Certificates are retired.

     Retail Certificates:  IN ADDITION TO THE CONSIDERATIONS SET FORTH ABOVE,  INVESTORS IN THE RETAIL CERTIFICATES
SHOULD BE AWARE THAT SUCH  CERTIFICATES  MAY NOT BE AN APPROPRIATE  INVESTMENT FOR ALL PROSPECTIVE  INVESTORS.  The
Retail  Certificates  would not be an  appropriate  investment  for any  investor  requiring  a  distribution  of a
particular amount of principal or interest on a specific date or dates or an otherwise  predictable  stream of cash
payments.  The  timing  of such  distributions  may  have a  significant  effect  on an  investor's  yield  on such
certificates if the certificate is purchased at a discount or a premium.

     Lockout  Certificates:  Investors in the Lockout  Certificates should be aware that, unless the Credit Support
Depletion Date has occurred,  the Lockout  Certificates are not expected to receive any  distributions of principal
prior to the  distribution  date  occurring in October 2011, and until the  distribution  date occurring in October
2015 will receive a  disproportionately  small  portion of principal  payments,  unless the  Certificate  Principal
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Balances  of the Senior  Certificates  related to the group I loans or the  Certificate  Principal  Balances of the
Senior  Certificates  related to the group II loans,  in either case other than the related  Lockout  Certificates,
and the Class  A-P  Certificates  have been  reduced  to zero.  Consequently,  the  weighted  average  lives of the
Lockout  Certificates  will be longer  than would  otherwise  be the case.  The  effect on the market  value of the
Lockout  Certificates of changes in market  interest rates or market yields for similar  securities will be greater
than for other classes of Senior Certificates entitled to earlier principal distributions.

     Certificates  with  Subordination  Features:   After  the  Certificate  Principal  Balances  of  the  Class  B
Certificates  have  been  reduced  to zero,  the yield to  maturity  on the  class of Class M  Certificates  with a
Certificate  Principal  Balance greater than zero with the lowest payment  priority will be extremely  sensitive to
losses on the mortgage  loans and the timing of those losses  because the entire  amount of losses that are covered
by  subordination  will be allocated to that class of Class M  Certificates.  See "—Class M-2 Certificate and Class
M-3 Certificate  Yield  Considerations"  below.  After the Credit Support  Depletion Date, the yield to maturity of
the  Senior  Support  Certificates  will be  extremely  sensitive  to losses on the group II loans,  and the timing
thereof,  because most losses that would otherwise be allocable to the Class II-A-7  Certificates will be allocated
to the Class  II-A-10  Certificates.  Furthermore,  because  principal  distributions  are paid to some  classes of
Senior  Certificates and Class M Certificates  before other classes,  holders of classes having a later priority of
payment bear a greater  risk of losses than  holders of classes  having an earlier  priority  for  distribution  of
principal.

Realized Losses and Interest Shortfalls

     The  yields to  maturity  and the  aggregate  amount of  distributions  on the  offered  certificates  will be
affected by the timing of mortgagor  defaults  resulting in Realized  Losses.  The timing of Realized Losses on the
mortgage loans and the allocation of Realized Losses to the offered  certificates  could  significantly  affect the
yield to an investor in the offered  certificates.  In addition,  Realized  Losses on the mortgage loans may affect
the market value of the offered certificates, even if these losses are not allocated to the offered certificates.

     After the Certificate  Principal  Balances of the Class B Certificates have been reduced to zero, the yield to
maturity on the class of Class M  Certificates  with a  Certificate  Principal  Balance  greater than zero with the
lowest  payment  priority  will be  extremely  sensitive  to losses on the  mortgage  loans and the timing of those
losses  because the entire  amount of losses that are covered by  subordination  will be allocated to that class of
Class M  Certificates.  See  "—Class  M-2  Certificate  and  Class M-3  Certificate  Yield  Considerations"  below.
Furthermore,  because  principal  distributions  are  paid to some  classes  of  Senior  Certificates  and  Class M
Certificates  before other  classes,  holders of classes  having a later priority of payment bear a greater risk of
losses than holders of classes having earlier priority for distribution of principal.

     Investors  in the  Senior  Certificates  should be aware that  because  the Class M  Certificates  and Class B
Certificates  represent  interests  in  both  loan  groups,  the  Certificate  Principal  Balances  of the  Class M
Certificates  and  Class B  Certificates  could be  reduced  to zero as a result  of a  disproportionate  amount of
Realized  Losses  on the  mortgage  loans in the other  loan  group.  Therefore,  although  Realized  Losses on the
mortgage  loans in one loan group may only be allocated to the related Senior  Certificates,  the allocation to the
Class M  Certificates  and Class B  Certificates  of Realized  Losses on the mortgage loans in the other loan group
will increase the likelihood that Realized Losses may be allocated to those Senior Certificates.

     As described under  "Description of the  Certificates—Allocation  of Losses;  Subordination"  and "—Advances,"
amounts  otherwise  distributable  to  holders  of one or more  classes  of the  Class M  Certificates  may be made
available  to protect  the  holders of the  Senior  Certificates  and  holders of any Class M  Certificates  with a
higher payment priority against interruptions in distributions due to some mortgagor  delinquencies,  to the extent
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not covered by Advances.  These  delinquencies  may affect the yields to investors on those  classes of the Class M
Certificates,  and,  even if  subsequently  cured,  may affect the timing of the  receipt of  distributions  by the
holders  of those  classes  of Class M  Certificates.  Furthermore,  the Class A-P  Certificates  will share in the
principal  portion of Realized  Losses on the mortgage loans only to the extent that they are incurred with respect
to Discount  Mortgage Loans and only to the extent of the related  Discount  Fraction of those losses.  Thus, after
the Class B Certificates  and the Class M Certificates  are retired or in the case of Excess Special Hazard Losses,
Excess Fraud Losses,  Excess Bankruptcy Losses and Extraordinary  Losses,  the related Senior  Certificates,  other
than the Class A-P  Certificates,  may be affected to a greater  extent by losses on  Non-Discount  Mortgage  Loans
than losses on Discount  Mortgage Loans. In addition,  a higher than expected rate of  delinquencies or losses will
also affect the rate of  principal  payments on one or more  classes of the Class M  Certificates  if it delays the
scheduled  reduction  of the related  Senior  Accelerated  Distribution  Percentage  or affects the  allocation  of
prepayments among the Class M Certificates and the Class B Certificates.

     The  amount of  interest  otherwise  payable to holders  of the  offered  certificates  will be reduced by any
interest  shortfalls  with respect to the related  loan group or groups to the extent not covered by  subordination
or the master  servicer,  including  Prepayment  Interest  Shortfalls and, in the case of each class of the Class M
Certificates,  the interest  portions of Realized  Losses  allocated  solely to that class of  certificates.  These
shortfalls  will not be offset by a reduction in the  servicing  fees payable to the master  servicer or otherwise,
except as described in this  prospectus  supplement  with respect to  Prepayment  Interest  Shortfalls.  See "Yield
Considerations" in the prospectus and "Description of the  Certificates—Interest  Distributions" in this prospectus
supplement  for a  discussion  of the  effect of  principal  prepayments  on the  mortgage  loans on the  yields to
maturity of the offered certificates and possible shortfalls in the collection of interest.

     The yields to  investors  in the  offered  certificates  will be affected by  Prepayment  Interest  Shortfalls
allocable  thereto on any  distribution  date to the extent that those  shortfalls  exceed the amount offset by the
master servicer.  See "Description of the Certificates—Interest Distributions" in this prospectus supplement.

     The  recording  of  mortgages  in the  name of MERS is a  relatively  new  practice  in the  mortgage  lending
industry.  While  the  depositor  expects  that the  master  servicer  or  applicable  subservicer  will be able to
commence  foreclosure  proceedings on the mortgaged  properties,  when necessary and appropriate,  public recording
officers and others in the mortgage industry,  however,  may have limited,  if any, experience with lenders seeking
to foreclose  mortgages,  assignments of which are registered with MERS.  Accordingly,  delays and additional costs
in  commencing,  prosecuting  and  completing  foreclosure  proceedings,  defending  litigation  commenced by third
parties and conducting  foreclosure  sales of the mortgaged  properties  could result.  Those delays and additional
costs could in turn delay the  distribution  of  liquidation  proceeds to the  certificateholders  and increase the
amount of Realized  Losses on the mortgage loans. In addition,  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 by the trust to the master  servicer,  which will reduce
the amount  available to pay  principal of and interest on the class or classes of  certificates  with  Certificate
Principal  Balances  greater than zero with the lowest payment  priorities.  For additional  information  regarding
the  recording  of  mortgages  in  the  name  of  MERS  see  "Description  of  the  Mortgage   Pool—Mortgage   Pool
Characteristics" in this prospectus supplement and "Description of the  Certificates—Assignment  of Mortgage Loans"
in the prospectus.

Pass-Through Rates

     The yield to maturity  on the Class  II-A-15  Certificates  will be affected  by its  pass-through  rate.  The
pass-through  rate on the Class II-A-15  Certificates  is adjustable  based on LIBOR.  However,  if market interest
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rates or market  yields for  securities  similar to the  certificates  were to rise faster  than  LIBOR,  or if the
pass-through  rate on the Class II-A-15  Certificates  is capped at the maximum  pass-through  rate for that class,
the market value of the certificates may decline.

Purchase Price

     In addition,  the yield to maturity on each class of the certificates will depend on, among other things,  the
price paid by the  holders of the  certificates.  The extent to which the yield to  maturity  of a  certificate  is
sensitive  to  prepayments  will  depend,  in part,  upon the  degree to which it is  purchased  at a  discount  or
premium.  In general,  if a class of  certificates  is purchased at a premium and principal  distributions  thereon
occur at a rate faster than  assumed at the time of  purchase,  the  investor's  actual  yield to maturity  will be
lower  than  anticipated  at the  time of  purchase.  Conversely,  if a class of  certificates  is  purchased  at a
discount and  principal  distributions  thereon  occur at a rate slower than  assumed at the time of purchase,  the
investor's  actual  yield to  maturity  will be lower than  anticipated  at the time of  purchase.  For  additional
considerations  relating to the yields on the offered  certificates,  see "Yield  Considerations" and "Maturity and
Prepayment Considerations" in the prospectus.

Assumed Final Distribution Date

     The assumed  final  distribution  date is  September  25, 2036,  which is the  distribution  date  immediately
following  the  latest  scheduled  maturity  date  for any  mortgage  loan.  No  event of  default,  change  in the
priorities  for  distribution  among the  various  classes or other  provisions  under the  pooling  and  servicing
agreement  will  arise or become  applicable  solely by reason of the  failure  to retire  the  entire  Certificate
Principal Balance of any class of certificates on or before its assumed final distribution date.

Weighted Average Life

     Weighted  average  life refers to the  average  amount of time that will elapse from the date of issuance of a
security to the date of  distribution  to the investor of each dollar  distributed in reduction of principal of the
security.  The weighted  average life of the offered  certificates  from the closing  date will be  influenced  by,
among other  things,  the rate at which  principal of the mortgage  loans in the related loan group is paid,  which
may be in the form of scheduled amortization, prepayments or liquidations.

     Prepayments  on mortgage loans are commonly  measured  relative to a prepayment  standard or model.  The model
used in this prospectus  supplement,  CPR, represents a constant rate of prepayment each month relative to the then
outstanding  principal  balance of a pool of mortgage  loans. A 10% CPR assumes a constant  prepayment  rate of 10%
per  annum of the then  outstanding  principal  balance  of the  mortgage  loans.  CPR  does  not  purport  to be a
historical  description of prepayment  experience or a prediction of the anticipated rate of prepayment of any pool
of mortgage loans, including the mortgage loans in this mortgage pool.

     The table below captioned "Percent of Certificate  Principal Balance Outstanding at the Following  Percentages
of CPR" has been  prepared on the basis of the  assumptions  as listed in this  paragraph  regarding  the  weighted
average  characteristics  of the  mortgage  loans that are  included in the trust as  described  in Annex I in this
prospectus  supplement  and  their  performance.  The  table  assumes,  among  other  things,  that:  (i) as of the
reference date, the mortgage loans have the following characteristics:

                                       Assumed Mortgage Loan Characteristics
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                                                   Group I Loans

                             Discount        Non-Discount        Discount        Non-Discount
                          Mortgage Loans    Mortgage Loans    Mortgage Loans    Mortgage Loans
                           Non-Interest      Non-Interest         10-Yr             10-Yr
                               Only              Only         Interest Only     Interest Only
___________________________________________________________________________________________________
Aggregate principal
    balance............   $4,499,356.86     $48,226,739.47    $4,038,906.22     $46,226,702.32
Weighted average
    mortgage rate......   6.7372134284%        7.4202%        6.8386309667%        7.3915%
Weighted average
    servicing fee rate.   0.3869247256%        0.3314%        0.4153715691%        0.3433%
Weighted average
    original term to
    maturity (months)..        360               358               360               360
Weighted average
    remaining term to
    maturity (months)..        342               338               342               342

                                                  Group II Loans

                            Discount        Non-Discount     Non-Discount       Discount        Non-Discount       Disco
                         Mortgage Loans    Mortgage Loans      Mortgage      Mortgage Loans    Mortgage Loans   Mortgage
                          Non-Interest      Non-Interest      Loans 5-Yr         10-Yr             10-Yr             15-
                              Only              Only        Interest Only    Interest Only     Interest Only     Interes
________________________________________________________________________________________________________________________
Aggregate principal
    balance...........   $34,232,025.86   $162,025,416.52     $78,626.17     $20,812,508.97   $106,215,807.20     $256,0
Weighted average
    mortgage rate.....   6.6016792844%        7.4309%          8.2500%       6.5945485147%        7.3481%        6.75000
Weighted average
    servicing fee rate   0.2897802663%        0.3331%          0.3300%       0.2941113849%        0.3309%        0.28000
Weighted average
    original term to
    maturity (months).        359               360              360              359               360               36
Weighted average
    remaining term to
    maturity (months).        339               340              343              341               342               33

(ii) the  scheduled  monthly  payment for each mortgage loan has been based on its  outstanding  balance,  mortgage
rate and remaining  term to maturity  (after  taking into account the interest  only period),  so that the mortgage
loan will amortize in amounts  sufficient for its repayment over its remaining term to maturity  (after taking into
account the interest only period);  (iii) each of the 5-year,  10-year and 15-year interest only mortgage loans has
an  original  interest  only  period of 60  months,  120  months  and 180  months,  respectively;  (iv) none of the
unaffiliated  sellers,  Residential  Funding or the depositor will repurchase any mortgage loan, as described under
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"The  Trusts—Representations  with  Respect  to  Mortgage  Collateral"  and  "The  Trusts—Repurchases  of  Mortgage
Collateral" in the prospectus,  and the master servicer does not exercise any option to purchase the mortgage loans
and thereby cause a termination of the trust;  (v) there are no  delinquencies  or Realized  Losses on the mortgage
loans,  and  principal  payments on the mortgage  loans in each loan group will be timely  received  together  with
prepayments,  if any,  at the  respective  constant  percentages  of CPR set forth in the  table;  (vi) there is no
Prepayment  Interest  Shortfall or any other interest  shortfall in any month;  (vii) payments on the  certificates
will be received on the 25th day of each  month,  commencing  in February  2008;  (viii)  payments on the  mortgage
loans earn no reinvestment  return;  (ix) there are no additional  ongoing trust expenses payable out of the trust;
and (x) the  certificates  will be  purchased on February 8, 2008.  Clauses (i) through (x) above are  collectively
referred to as the structuring assumptions.

     The actual  characteristics  and  performance of the mortgage loans will differ from the  assumptions  used in
constructing  the table below,  which is hypothetical in nature and is provided only to give a general sense of how
the principal cash flows might behave under varying  prepayment  scenarios.  For example,  it is very unlikely that
the mortgage  loans will prepay at a constant  level of CPR until  maturity or that all of the mortgage  loans will
prepay at the same level of CPR.  Moreover,  the diverse  remaining  terms to maturity  and  mortgage  rates of the
mortgage loans could produce slower or faster principal  distributions  than indicated in the tables at the various
constant  percentages  of CPR  specified,  even if the  weighted  average  remaining  term to stated  maturity  and
weighted  average  mortgage rate of the mortgage loans are as assumed.  Any difference  between the assumptions and
the actual  characteristics  and performance of the related mortgage loans, or actual prepayment or loss experience
of the related mortgage loans, will affect the percentages of Certificate  Principal Balance  outstanding over time
and the weighted average lives of the classes of certificates.

     In accordance  with the foregoing  discussion  and  assumptions,  the following  table  indicates the weighted
average life of the offered  certificates  from the closing date and sets forth the  percentages of the Certificate
Principal  Balance of the offered  certificates as of the closing date that would be outstanding  after each of the
distribution dates at the prepayment assumption shown.

Percent of Certificate Principal Balance Outstanding at the Following Percentages of the CPR

                                                             Class II-A-15
__________________________________________________________________________________________
Distribution Date                               6%        8%      10%      15%      20%
__________________________________________________________________________________________
Initial Percentage....................         100%     100%     100%     100%     100%
January 2009..........................          93       91       88       83       78
January 2010..........................          86       82       78       69       60
January 2011..........................          80       74       69       56       45
January 2012..........................          74       67       61       46       34
January 2013..........................          68       61       53       38       26
January 2014..........................          63       55       47       31       20
January 2015..........................          59       50       42       26       15
January 2016..........................          54       45       37       22       12
January 2017..........................          50       41       33       18        9
January 2018..........................          46       37       29       15        7
January 2019..........................          42       33       25       12        6
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January 2020..........................          38       29       22       10        4
January 2021..........................          35       26       19        8        3
January 2022..........................          32       23       17        7        3
January 2023..........................          29       20       14        6        2
January 2024..........................          26       18       12        5        2
January 2025..........................          23       16       10        4        1
January 2026..........................          20       13        9        3        1
January 2027..........................          18       12        7        2        1
January 2028..........................          15       10        6        2        *
January 2029..........................          13        8        5        1        *
January 2030..........................          11        7        4        1        *
January 2031..........................           9        5        3        1        *
January 2032..........................           7        4        2        1        *
January 2033..........................           5        3        2        *        *
January 2034..........................           4        2        1        *        *
January 2035..........................           2        1        1        *        *
January 2036..........................           1        *        *        *        *
January 2037..........................           0        0        0        0        0
Weighted Average Life (in years)**             10.5      8.8      7.5      5.2      3.8

         *       Indicates a number that is greater than zero but less than 0.5%.
         **      The weighted average life of the Class II-A-15 Certificates is determined by (i) multiplying the
                 amount of each net distribution of Certificate Principal Balance by the number of years from
                 February 8, 2008 to the related distribution date, (ii) adding the results, and (iii) dividing
                 the sum by the aggregate of the net distributions described in (i) above.

         This table has been prepared based on the structuring assumptions (including the assumptions regarding
         the characteristics and performance of the mortgage loans which differ from the actual characteristics
         and performance thereof) and should be read in conjunction therewith.

Class II-A-15 Certificates Yield Considerations

     The yields to investors on the Class II-A-15  Certificates  will be sensitive to  fluctuations in the level of
LIBOR. The pass-through  rates on the Class II-A-15  Certificates  will vary with LIBOR. The pass-through  rates on
the Class II-A-15  Certificates are subject to maximum and minimum  pass-through  rates, and are therefore  limited
despite  changes in LIBOR in some  circumstances.  Changes in the level of LIBOR may not correlate  with changes in
prevailing  mortgage  interest rates or changes in other  indices.  It is possible that lower  prevailing  mortgage
interest  rates,  which  might be  expected  to result in faster  prepayments,  could  occur  concurrently  with an
increased  level of LIBOR.  Investors in the Class II-A-15  Certificates  should also fully  consider the effect on
the yields on those certificates of changes in the level of LIBOR.

     To illustrate the  significance  of changes in the level of LIBOR and prepayments on the yields to maturity on
the Class II-A-15  Certificates,  the following  table  indicates the  approximate  pre-tax yields to maturity on a
corporate bond equivalent basis under the different constant  percentages of the prepayment  assumption and varying
levels of LIBOR  indicated.  Because the rate of distribution of principal on the  certificates  will be related to
the actual  amortization,  including  prepayments,  of the mortgage loans,  which will include  mortgage loans that
have  remaining  terms to maturity  shorter or longer than assumed and mortgage rates higher or lower than assumed,
the  pre-tax  yields to  maturity on the Class  II-A-15  Certificates  are likely to differ from those shown in the
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following  table,  even if all the mortgage loans prepay at the constant  percentages of the prepayment  assumption
and the level of LIBOR is as  specified,  and the  weighted  average  remaining  term to maturity  and the weighted
average  mortgage  rate of the mortgage  loans are as assumed.  Any  differences  between the  assumptions  and the
actual  characteristics  and performance of the mortgage loans and of the  certificates  may result in yields being
different from those shown in the table.  Discrepancies between assumed and actual  characteristics and performance
underscore  the  hypothetical  nature  of the  table,  which  is  provided  only to  give a  general  sense  of the
sensitivity of yields in varying prepayment scenarios and different levels of LIBOR.

     In  addition,  it is highly  unlikely  that the  mortgage  loans will prepay at a constant  percentage  of the
prepayment  assumption  until  maturity,  that all of the mortgage  loans will prepay at the same rate, or that the
level of LIBOR will remain  constant.  The timing of changes in the rate of prepayments  may  significantly  affect
the actual yield to maturity to an investor,  even if the average rate of principal  prepayments is consistent with
an investor's  expectation.  In general,  the earlier the payment of principal of the mortgage  loans,  the greater
the effect on an  investor's  yield to  maturity.  As a result,  the  effect on an  investor's  yield of  principal
prepayments  occurring  at a rate  higher or lower  than the rate  anticipated  by the  investor  during the period
immediately  following the issuance of the  certificates  will not be equally offset by a subsequent like reduction
or increase in the rate of principal prepayments.

     The  table  below  is  based  on  the  structuring  assumptions,   including  the  assumptions  regarding  the
characteristics  and  performance  of the mortgage loans and the  certificates,  which may differ from their actual
characteristics and performance, and assuming further that:

     o   on each LIBOR rate adjustment date, LIBOR will be at the level shown;

     o   the aggregate  purchase price of the Class II-A-15  Certificates is approximately  $15,740,876,  including
         accrued interest (this price assumed an initial coupon of 3.87625%);

     o   no payments are made under the yield maintenance agreement; and

     o   the January 25, 2008 distribution  date  pass-through rate on the Class II-A-15  Certificates is described
         on page S-9 of this prospectus supplement.

     There can be no assurance  that the mortgage loans will have the assumed  characteristics,  will prepay at any
of the rates shown in the table or at any other  particular  rate, that the pre-tax yields to maturity on the Class
II-A-15  Certificates  will  correspond  to any of  the  pre-tax  yields  to  maturity  shown  in  this  prospectus
supplement,  that the  level of LIBOR  will  correspond  to the  levels  shown in the  table or that the  aggregate
purchase price of the Class II-A-15  Certificates will be as assumed.  In addition to any other factors an investor
may deem  material,  each investor  must make its own decision as to the  appropriate  prepayment  assumption to be
used and the  appropriate  levels of LIBOR to be assumed in deciding  whether or not to purchase the Class  II-A-15
Certificates.

                                  Sensitivity of Pre-Tax Yield to Maturity of the
                                Class II-A-15 Certificates to Prepayments and LIBOR

                                                 Percentage of CPR

        LIBOR                 6%                 8%                 10%                15%                 20%
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     _____________________________________________________________________________________________________________
       2.87625%              3.92%             4.00%               4.10%              4.36%               4.67%
       3.12625%              4.18%             4.27%               4.36%              4.62%               4.93%
       3.37625%              4.44%             4.53%               4.62%              4.89%               5.19%
       3.62625%              4.70%             4.79%               4.89%              5.15%               5.45%
       3.87625%              4.97%             5.05%               5.15%              5.41%               5.72%
_____________

     Each pre-tax  yield to maturity  listed in the  preceding  table was  calculated  by  determining  the monthly
discount  rate  which,  when  applied  to the  assumed  stream  of  cash  flows  to be paid  on the  Class  II-A-15
Certificates,  would cause the  discounted  present value of the assumed  stream of cash flows to equal the assumed
purchase  price for the  certificates.  Accrued  interest is included in the assumed  purchase price and is used in
computing  the  corporate  bond  equivalent  yields  shown.  These  yields do not take into  account the  different
interest  rates at which  investors may be able to reinvest funds  received by them as  distributions  on the Class
II-A-15  Certificates,  and thus do not reflect the return on any investment in the Class II-A-15 Certificates when
any reinvestment rates other than the discount rates are considered.

     Notwithstanding  the assumed  prepayment  rates  reflected in the preceding  table, it is highly unlikely that
the mortgage loans will be prepaid  according to one particular  pattern.  For this reason,  and because the timing
of cash flows is critical to determining  yields, the pre-tax yields to maturity on the Class II-A-15  Certificates
are likely to differ from those  shown in the table,  even if all of the  mortgage  loans  prepay at the  indicated
constant  percentages  of the  prepayment  assumption  over any given time  period or over the  entire  life of the
certificates.

     There can be no assurance  that the  mortgage  loans will prepay at any  particular  rate or that the yield on
the Class II-A-15 Certificates will conform to the yields described in this prospectus  supplement.  Moreover,  the
various  remaining  terms to maturity  and  mortgage  rates of the mortgage  loans could  produce  slower or faster
principal  distributions  than  indicated  in the  preceding  table  at the  various  constant  percentages  of the
prepayment  assumption,  even if the weighted average remaining term to maturity and weighted average mortgage rate
of the  mortgage  loans are as  assumed.  Investors  are urged to make their  investment  decisions  based on their
determinations as to anticipated rates of prepayment under a variety of scenarios.

     For additional  considerations  relating to the yields on the  certificates,  see "Yield  Considerations"  and
"Maturity and Prepayment Considerations" in the prospectus.

                                          Pooling and Servicing Agreement

General

     The  certificates  were issued  under a series  supplement,  dated as of  September  1, 2006,  to the standard
terms of pooling  and  servicing  agreement,  dated as of March 1, 2006,  together  referred  to as the pooling and
servicing  agreement,  among the  depositor,  the master  servicer,  and Deutsche Bank Trust Company  Americas,  as
trustee.  Reference is made to the  prospectus  for  important  information  in addition to that  described  herein
regarding  the terms and  conditions  of the pooling and  servicing  agreement  and the offered  certificates.  The
trustee,  or any of its  affiliates,  in its individual or any other  capacity,  may become the owner or pledgee of
certificates with the same rights as it would have if it were not trustee.

     The offered  certificates  are  transferable  and  exchangeable  at the corporate trust office of the trustee,
which serves as  certificate  registrar  and paying  agent.  The  depositor  will provide a  prospective  or actual
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certificateholder  without charge,  on written  request,  a copy,  without  exhibits,  of the pooling and servicing
agreement.  Requests  should be  addressed  to the  President,  Residential  Accredit  Loans,  Inc.,  One  Meridian
Crossings, Suite 100, Minneapolis, Minnesota 55423.

     In addition to the  circumstances  described in the  prospectus,  the  depositor may terminate the trustee for
cause under specified circumstances.  See "The Pooling and Servicing Agreement—The Trustee" in the prospectus.

Custodial Arrangements

     The  trustee has been  directed to appoint  Wells Fargo Bank,  N.A.,  to serve as  custodian  of the  mortgage
loans.  The custodian is not an affiliate of the depositor,  the master  servicer or the sponsor.  No servicer will
have  custodial  responsibility  for the  mortgage  notes.  Residential  Funding was  required to deliver  only the
mortgage  notes to the  custodian.  The mortgage  notes (and any contents of a mortgage loan file  delivered to the
custodian)  will be maintained in vaults located at the custodian's  premises in Minnesota.  Only the custodian has
access to these  vaults.  A shelving and filing system  segregates  the files  relating to the mortgage  loans from
other assets serviced by the sponsor.

     Wells Fargo Bank is acting as custodian of the mortgage  loan files  pursuant to the custodial  agreement.  In
that  capacity,  Wells Fargo Bank is responsible to hold and safeguard the mortgage notes and other contents of the
mortgage files on behalf of the trustee and the  certificateholders.  Wells Fargo Bank maintains each mortgage loan
file in a separate file folder marked with a unique bar code to assure  loan-level  file integrity and to assist in
inventory  management.  Files are segregated by  transaction or investor.  Wells Fargo Bank has been engaged in the
mortgage document custody business for more than 25 years.  Wells Fargo Bank maintains  document custody facilities
in Minneapolis,  Minnesota and in two regional offices located in Irvine,  California, and Salt Lake City, Utah. As
of December 31,  2007,  Wells Fargo Bank  maintains  mortgage  custody  vaults in each of those  locations  with an
aggregate capacity of over ten million files.

The Master Servicer and Subservicers

     Master  Servicer.  The  master  servicer,  an  affiliate  of the  depositor,  will be  responsible  for master
servicing the mortgage loans.  Master servicing responsibilities include:

     o   receiving funds from subservicers,
     o   reconciling servicing activity with respect to the mortgage loans,
     o   calculating remittance amounts to certificateholders,
     o   sending remittances to the trustee for distributions to certificateholders,
     o   investor and tax reporting,
     o   coordinating loan repurchases,
     o   oversight of all servicing activity, including subservicers,
     o   following up with  subservicers  with respect to mortgage loans that are delinquent or for which servicing
         decisions may need to be made,
     o   approval of loss mitigation strategies,
     o   management  and  liquidation  of  mortgaged  properties  acquired  by  foreclosure  or  deed  in  lieu  of
         foreclosure,
     o   providing certain notices and other responsibilities as detailed in the pooling and servicing agreement.

     The  master  servicer  may,  from  time  to  time,  outsource  certain  of its  servicing  functions,  such as
foreclosure  management,  although  any such  outsourcing  will  not  relieve  the  master  servicer  of any of its
responsibilities or liabilities under the pooling and servicing agreement.
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     For a general  description of the master  servicer and its  activities,  see "Sponsor and Master  Servicer" in
this  prospectus  supplement.  See "The  Pooling  and  Servicing  Agreement  — Rights Upon Event of Default" in the
prospectus and "— Certain Other Matters  Regarding  Servicing" for a discussion of material  removal,  replacement,
resignation and transfer provisions relating to the master servicer.

     Subservicer Responsibilities.  Subservicers are generally responsible for the following duties:

     o   communicating with borrowers;
     o   sending monthly remittance statements to borrowers;
     o   collecting payments from borrowers;
     o   recommending a loss  mitigation  strategy for borrowers who have defaulted on their loans (i.e.  repayment
         plan, modification, foreclosure, etc.);
     o   accurate and timely  accounting,  reporting  and  remittance  of the  principal  and interest  portions of
         monthly installment  payments to the master servicer,  together with any other sums paid by borrowers that
         are required to be remitted;
     o   accurate and timely accounting and administration of escrow and impound accounts, if applicable;
     o   accurate and timely reporting of negative amortization amounts, if any;
     o   paying escrows for borrowers, if applicable;
     o   calculating and reporting payoffs and liquidations;
     o   maintaining an individual file for each loan; and
     o   maintaining  primary mortgage  insurance  commitments or certificates if required,  and filing any primary
         mortgage insurance claims.

     GMAC  Mortgage,  LLC.  GMAC  Mortgage,  LLC  ("GMACM")  subservices  approximately  72.2%,  70.8% and 71.1% by
principal  amount of the group I loans,  the group II loans and all of the mortgage loans,  respectively.  GMACM is
a Delaware  limited  liability  company and a wholly-owned  subsidiary of GMAC Residential  Holding  Company,  LLC,
which is a  wholly  owned  subsidiary  of  Residential  Capital,  LLC  ("ResCap").  ResCap  is a  Delaware  limited
liability  company and a wholly-owned  subsidiary of GMAC Mortgage Group,  LLC, which is a wholly-owned  subsidiary
of GMAC LLC.  On August 24,  2007,  Fitch  Ratings  reduced  GMACM's  residential  primary  subservicer  rating and
residential  primary  servicer  rating for Alt-A  product  from RPS1 to RPS1- and placed  the  servicer  ratings on
Rating Watch Negative.

     ResCap,  which owns  indirectly  all of the equity of both  Homecomings  Financial,  LLC  ("Homecomings")  and
GMACM, has restructured  the operations of Homecomings and GMACM. As a result of such  restructuring,  on September
24, 2007,  Homecomings  transferred  its servicing  platform and certain  employees  responsible  for the servicing
function to its affiliate  GMACM.  Subsequently,  on December 12, 2007,  Fitch  withdrew its  residential  servicer
ratings for both GMACM,  indicated above,  and Homecomings and assigned a residential  primary  subservicer  rating
and  residential  primary  servicer  rating  for  Alt-A  product  of  RPS2+  to  ResCap.  This  rating  takes  into
consideration the servicing capabilities of GMACM and reflects the financial rating of ResCap.

     Subsequent to the transfer of the servicing  platform and employees from  Homecomings to GMACM, in addition to
the mortgage loans owned by the issuing entity which were previously  serviced by GMACM,  GMACM will subservice the
mortgage loans owned by the issuing entity which were previously  serviced by Homecomings,  and Homecomings will no
longer  subservice  any of the  mortgage  loans.  In  addition  GMACM  will  be  servicing  all  of the  GMACM  and
Homecomings  servicing  portfolios,  which will  consist of the  aggregate of the amounts set forth below under the
headings "GMAC  Mortgage,  LLC Primary  Servicing  Portfolio" and  "Homecomings  Financial,  LLC Primary  Servicing
Portfolio."
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     GMACM began acquiring,  originating and servicing  residential  mortgage loans in 1985 through its acquisition
of Colonial Mortgage Service Company,  which was formed in 1926, and the loan administration,  servicing operations
and  portfolio  of  Norwest  Mortgage,  which  entered  the  residential  mortgage  loan  business  in 1906.  These
businesses formed the original basis of what is now GMACM.

     GMACM maintains its executive and principal  offices at 1100 Virginia  Drive,  Fort  Washington,  Pennsylvania
19034. Its telephone number is (215) 734-5000.

     In addition,  GMACM  purchases  mortgage loans  originated by GMAC Bank,  which is  wholly-owned by IB Finance
Holding  Company,  LLC, a subsidiary of ResCap and GMAC LLC, and which is an affiliate of GMACM.  Formerly known as
GMAC  Automotive  Bank,  GMAC Bank, a Utah  industrial  bank, was organized in 2001. As of November 22, 2006,  GMAC
Bank became the successor to substantially all of the assets and liabilities of GMAC Bank, a federal savings bank.

     GMACM  generally  retains  the  servicing  rights  with  respect  to loans it sells or  securitizes,  and also
occasionally  purchases  mortgage  servicing rights from other servicers or acts as a subservicer of mortgage loans
(and does not hold the corresponding mortgage servicing right asset).

     As of the nine months ended September 30, 2007,  GMACM acted as primary  servicer and owned the  corresponding
servicing  rights on  approximately  2,2912,593 of residential  mortgage loans having an aggregate unpaid principal
balance  of  approximately  $290  billion,  and  GMACM  acted as  subservicer  (and  did not own the  corresponding
servicing  rights) on  approximately  290,232  loans having an  aggregate  unpaid  principal  balance of over $60.4
billion.

     The  following  tables set forth the dollar  amount of  mortgage  loans  serviced  by GMACM C for the  periods
indicated,  and the number of such loans for the same  period.  GMACM was the  servicer of a  residential  mortgage
loan portfolio of  approximately  $150.4  billion,  $12.5  billion,  $21.2 billion and $6.7 billion during the year
ended  December  31,  2002  backed  by prime  conforming  mortgage  loans,  prime  non-conforming  mortgage  loans,
government  mortgage loans and second-lien  mortgage loans,  respectively.  GMACM was the servicer of a residential
mortgage loan portfolio of  approximately  $217.0  billion,  $31.3 billion,  $19.0 billion and $23.2 billion during
the nine months ended September 30, 2007 backed by prime conforming mortgage loans, prime  non-conforming  mortgage
loans,  government  mortgage loans and  second-lien  mortgage  loans,  respectively.  The  percentages  shown under
"Percentage  Change from Prior Year"  represent the ratio of (a) the difference  between the current and prior year
volume over (b) the prior year volume.

                                  GMAC MORTGAGE, LLC PRIMARY SERVICING PORTFOLIO
                                                  ($ IN MILLIONS)

                                                                                                                       
                                                                                                                   Mont
                                                              Year Ended December 31,                              Septe
                                   _____________________________________________________________________________________
                                       2002            2003            2004           2005            2006             
                                   _____________________________________________________________________________________
Prime conforming mortgage loans
     No. of Loans................  1,418,843      1,308,284        1,323,249       1,392,870       1,455,919         1,5
     Dollar Amount of Loans......   $150,421       $153,601         $165,521        $186,364        $203,894          $2
     Percentage Change
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          from Prior Year........        N/A          2.11%            7.76%         12.59%           9.41%            
Prime non-conforming mortgage
loans
     No. of Loans................     36,225         34,041           53,119         69,488          67,462            
     Dollar Amount of Loans......    $12,543        $13,937          $23,604         $32,385         $32,220           $
     Percentage Change
          from Prior Year........        N/A         11.12%           69.36%         37.20%         (0.51)%           (
Government mortgage loans
     No. of Loans................    230,085        191,023          191,844         181,679         181,563           1
     Dollar Amount of Loans......    $21,174        $17,594          $18,328         $18,098         $18,843           $
     Percentage Change
          from Prior Year........        N/A        16.91)%            4.17%         (1.25)%           4.12%            
Second-lien mortgage loans
     No. of Loans................    261,416        282,128          350,334         392,261         514,085           5
     Dollar Amount of Loans......     $6,666         $7,023          $10,374         $13,034         $20,998           $
     Percentage Change
          from Prior Year........       N/A           5.36%           47.71%         25.64%          61.10%            
Total mortgage loans serviced
     No. of Loans................  1,946,569      1,815,476        1,918,546       2,036,298       2,219,029         2,2
     Dollar Amount of Loans......   $190,804       $192,155         $217,827        $249,881        $275,955           2
     Percentage Change
          from Prior Year........       N/A           0.71%           13.36%         14.72%          10.43%            

                              HOMECOMINGS FINANCIAL, LLC PRIMARY SERVICING PORTFOLIO

     The following table sets forth the aggregate  principal  balance of mortgage loans serviced by Homecomings for
the past five years and for the nine months ended  September  30, 2007.  The  percentages  shown under  "Percentage
Change from Prior Year"  represent the ratio of (a) the  difference  between the current and prior year volume over
(b) the prior year volume.

First Lien Mortgage Loans
                                                                                                            Nine Months
                                                                                                               Ended
                                                     Year Ended December 31,                              September 30,
                         _______________________________________________________________________________________________
       Volume by              2002            2003            2004            2005            2006             2007
   Principal Balance
________________________________________________________________________________________________________________________
Prime Mortgages(1)       $27,343,774,000 $29,954,139,212 $31,943,811,060 $44,570,851,126 $ 67,401,832,594 $ 71,858,074,5
Non-Prime Mortgages(2)   $27,384,763,000 $39,586,900,679 $44,918,413,591 $52,102,835,214 $ 49,470,359,806 $ 40,347,477,6
Total                    $54,728,537,000 $69,541,039,891 $76,862,224,651 $96,673,686,340 $116,872,192,400 $112,205,552,1
Prime Mortgages(1)                49.96%          43.07%          41.56%          46.10%           57.67%           64.0
Non-Prime Mortgages(2)            50.04%          56.93%          58.44%          53.90%           42.33%           35.9
Total                            100.00%         100.00%         100.00%         100.00%          100.00%          100.0
Percentage Change from
     Prior Year(3)
Prime Mortgages(1)                 7.09%           9.55%           6.64%          39.53%           51.22%
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Non-Prime Mortgages(2)            60.71%          44.56%          13.47%          15.99%          (5.05)%
Total                             28.55%          27.07%          10.53%          25.78%           20.89%

Junior Lien Mortgage Loans
                                                                                                            Nine Months
                                                                                                               Ended
                                                     Year Ended December 31,                              September 30,
                          ______________________________________________________________________________________________
       Volume by               2002              2003             2004           2005           2006            2007
   Principal Balance
________________________________________________________________________________________________________________________
Prime Mortgages(1)        $7,627,424,000    $7,402,626,296  $7,569,300,685  $7,442,264,087 $11,418,858,741 $10,519,372,2
Non-Prime Mortgages(2)                 -                 -               -             -              -                
Total                     $7,627,424,000    $7,402,626,296  $7,569,300,685  $7,442,264,087 $11,418,858,741 $10,519,372,2
Prime Mortgages(1)               100.00%           100.00%         100.00%         100.00%         100.00%         100.0
Non-Prime Mortgages(2)                 -                 -               -              -               -              
Total                            100.00%           100.00%         100.00%         100.00%         100.00%         100.0
 Percentage Change from
     Prior Year(3)
Prime Mortgages(1)               (4.94)%           (2.95)%           2.25%         (1.68)%          53.43%
Non-Prime Mortgages(2)                 -                 -               -               -               -
Total                            (4.94)%           (2.95)%           2.25%         (1.68)%          53.43%

(1)  Product originated under the Jumbo, Alt-A, High Loan to Value First Lien programs and Closed End Home Equity
     Loan and Home Equity Revolving Credit Line Loan Junior Lien programs.
(2)  Product originated under the Subprime and Negotiated Conduit Asset programs.  Subprime Mortgage Loans secured by
     junior liens are included under First Lien Mortgage Loans—Non-Prime Mortgages because these types of loans are
     securitized together in the same mortgage pools.
(3)  Represents year to year growth or decline as a percentage of the prior year's volume.

First Lien Mortgage Loans
                                                                                                            Nine Months
                                                                                                                Ended
                                                      Year Ended December 31,                              September 30
                           _____________________________________________________________________________________________
        Volume by                  2002             2003             2004           2005          2006           2007
     Number of Loans
________________________________________________________________________________________________________________________
Prime Mortgages(1)                125,209           143,645         150,297       187,773        252,493        260,205
Non-Prime Mortgages(2)            257,077           341,190         373,473       394,776        361,125        298,742
Total                             382,286           484,835         523,770       582,549        613,618        558,947
Prime Mortgages(1)                 32.75%            29.63%          28.70%        32.23%         41.15%         46.55%
Non-Prime Mortgages(2)             67.25%            70.37%          71.30%        67.77%         58.85%         53.45%
Total                             100.00%           100.00%         100.00%       100.00%        100.00%        100.00%
 Percentage Change from
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      Prior Year(3)
Prime Mortgages(1)                (6.30)%            14.72%           4.63%        24.93%         34.47%
Non-Prime Mortgages(2)             52.85%            32.72%           9.46%         5.70%        (8.52)%
Total                              26.66%            26.83%           8.03%        11.22%          5.33%

Junior Lien Mortgage Loans
                                                                                                            Nine Months
                                                                                                               Ended
                                                     Year Ended December 31,                              September 30,
                          ______________________________________________________________________________________________
       Volume by                  2002             2003             2004           2005          2006            2007
    Number of Loans
________________________________________________________________________________________________________________________
Prime Mortgages(1)               217,031           211,585         210,778       199,600        266,900         243,314
Non-Prime Mortgages(2)                 -                 -               -             -              -               -
Total                            217,031           211,585         210,778       199,600        266,900         243,314
Prime Mortgages(1)               100.00%           100.00%         100.00%       100.00%        100.00%         100.00%
Non-Prime Mortgages(2)                 -                 -               -             -              -               -
Total                            100.00%           100.00%         100.00%       100.00%        100.00%         100.00%
Percentage Change from
     Prior Year(3)
Prime Mortgages(1)               (5.20)%           (2.51)%         (0.38)%       (5.30)%         33.72%
Non-Prime Mortgages(2)                 -                 -               -             -              -
Total                            (5.20)%           (2.51)%         (0.38)%       (5.30)%         33.72%

(1)  Product originated under the Jumbo, Alt-A, High Loan to Value First Lien programs and Closed End Home Equity
     Loan and Home Equity Revolving Credit Line Loan Junior Lien programs.
(2)  Product originated under the Subprime and Negotiated Conduit Asset programs.  Subprime Mortgage Loans secured
     by junior liens are included under First Lien Mortgage Loans—Non-Prime Mortgages because these types of loans are
     securitized together in the same mortgage pools.
(3)  Represents year to year growth or decline as a percentage of the prior year's volume.

     Billing and Payment  Procedures.  As servicer,  GMACM collects and remits mortgage loan payments,  responds to
borrower inquiries,  accounts for principal and interest,  holds custodial and escrow funds for payment of property
taxes and insurance premiums,  counsels or otherwise works with delinquent borrowers,  supervises  foreclosures and
property  dispositions  and generally  administers the loans.  GMACM sends monthly  invoices or annual coupon books
to borrowers to prompt the  collection of the  outstanding  payments.  Borrowers may elect for monthly  payments to
be  deducted  automatically  from bank  accounts  on the same day every  month or may take  advantage  of on demand
electronic  payments made over the internet or via phone.  GMACM may, from time to time,  outsource  certain of its
servicing  functions,  such as contacting  delinquent  borrowers,  property tax administration and hazard insurance
administration,  although  any  such  outsourcing  will  not  relieve  GMACM  of  any of  its  responsibilities  or
liabilities as a servicer.

Additional Subservicers
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     SunTrust  Mortgage,  Inc.,  a  Virginia  corporation,  subservices  approximately  14.5%,  13.4%  and 13.7% by
principal  amount of the group I loans, the group II loans and all of the mortgage loans,  respectively,  as of the
reference date

Servicing and Other Compensation and Payment of Expenses

     The  servicing  fees for each mortgage  loan are payable out of the interest  payments on that mortgage  loan.
The  servicing  fees  relating to each  mortgage  loan will be at least 0.28% per annum and not more than 1.36% per
annum of the  outstanding  principal  balance of that  mortgage  loan,  with a weighted  average  servicing  fee of
approximately  0.3415% per annum,  in the case of the group I loans,  approximately  0.3252% per annum, in the case
of the group II loans, and  approximately  0.3291% per annum, in the case of all mortgage loans, in each case as of
the reference  date.  The servicing  fees consist of (a) servicing  fees payable to the master  servicer in respect
of  its  master  servicing  activities  and  (b)  subservicing  and  other  related  compensation  payable  to  the
subservicer,  including any payment due to prepayment  charges on the related mortgage loans and such  compensation
paid to the master  servicer  as the direct  servicer  of a mortgage  loan for which  there is no  subservicer  and
lender-paid  mortgage  insurance  premiums with respect to  approximately  0.7% of the mortgage  loans by principal
balance as of the reference date, which are paid by the related subservicer to the insurers.

     The primary  compensation  to be paid to the master servicer for its master  servicing  activities will be its
servicing  fee equal to at least  0.03% per annum and not more than  0.08% per annum of the  outstanding  principal
balance of each mortgage  loan,  with a weighted  average of  approximately  0.0758% per annum,  in the case of the
group I loans,  approximately  0.0714% per annum, in the case of the group II loans, and approximately  0.0724% per
annum,  in the case of all mortgage  loans,  in each case as of the reference date. As described in the prospectus,
a  subservicer  is  entitled  to  servicing  compensation  in a  minimum  amount  equal to 0.25%  per  annum of the
outstanding  principal  balance of each mortgage loan serviced by it. The master  servicer is obligated to pay some
ongoing  expenses  associated  with  the  trust  and  incurred  by the  master  servicer  in  connection  with  its
responsibilities  under the pooling and  servicing  agreement.  The master  servicing  fee rate may be changed if a
successor  master  servicer is appointed,  but it will not exceed the rate currently  paid to the master  servicer.
See "The Pooling and Servicing  Agreement—Servicing  Compensation  and Payment of Expenses" in the  prospectus  for
information  regarding  other possible  compensation to the master  servicer and  subservicers  and for information
regarding expenses payable by the master servicer.

     The following  table sets forth the fees and expenses that are payable out of payments on the mortgage  loans,
prior to payments of interest and principal to the certificateholders:

________________________________________________________________________________________________________________________
               Description                                   Amount                               Receiving Party
________________________________________________________________________________________________________________________
Master Servicer Fee                         at a minimum  rate of 0.03% and not more              Master Servicer
                                            than  0.08% per  annum of the  principal
                                            balance   of   each    mortgage    loan,
                                            depending on the type of mortgage loan
________________________________________________________________________________________________________________________
Subservicer Fee                             at a minimum  rate of 0.25% per annum of              Subservicers
                                            the  principal  balance of each mortgage
                                            loan    serviced   by   a    subservicer
                                            (including      lender-paid     mortgage
                                            insurance   premiums   payable   by  the
                                            subservicer)
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________________________________________________________________________________________________________________________

     In addition,  the master  servicer or any  applicable  subservicer  may recover from  payments on the mortgage
loans or withdraw from the Custodial  Account the amount of any Advances and Servicing  Advances  previously  made,
interest and  investment  income,  foreclosure  profits,  indemnification  payments  payable  under the pooling and
servicing agreement, and certain other servicing expenses, including foreclosure expenses.

Reports to Certificateholders

     On each  distribution  date, a distribution  date  statement will be made available to each  certificateholder
setting forth certain  information  with respect to the  composition  of the payment  being made,  the  Certificate
Principal  Balance or Notional  Amount of an  individual  certificate  following  the  payment  and  certain  other
information  relating to the  certificates  and the mortgage  loans.  The trustee will make the  distribution  date
statement  and, at its option,  any additional  files  containing  the same  information in an alternative  format,
available  each month to  certificateholders  and other  parties to the pooling  and  servicing  agreement  via the
trustee's  internet  website,  at  www.tss.db.com/invr.  For purposes of any electronic  version of this prospectus
supplement,  the preceding uniform resource  locator,  or URL, is an inactive textual reference only. The depositor
has  taken  steps to ensure  that this URL  reference  was  inactive  at the time the  electronic  version  of this
prospectus  supplement  was  created.  This URL can be accessed in an internet  browser at  "https:// " followed by
the URL.  The issuing  entity is no longer  required to file reports  with  respect to the  Certificates  under the
Securities  Exchange Act of 1934,  although  information  with respect to the Class  II-A-15  Certificates  and the
related  mortgage pool will be included in the RALI Series 2008-QR1  Trust's reports  required to be filed with the
Commission  under the  Securities  Exchange Act of 1934.  See also  "Pooling  and  Servicing  Agreement Reports  to
Certificateholders" in the prospectus for a more detailed description of certificateholder reports.

Voting Rights

     There are actions  specified  in the  prospectus  that may be taken by holders of  certificates  evidencing  a
specified  percentage of all undivided interests in the trust and may be taken by holders of certificates  entitled
in the aggregate to that  percentage  of the voting  rights.  90% of all voting rights will be allocated  among all
holders of the  certificates,  other than the Interest Only Certificates and Residual  Certificates,  in proportion
to their then outstanding  Certificate  Principal  Balances,  1.0% of all voting rights will be allocated among the
holders of each Class of  Interest  Only  Certificates  and 0.5% and 0.5% of all voting  rights  will be  allocated
among the  holders  of the Class  R-I  Certificates  and Class  R-II  Certificates,  respectively,  in each case in
proportion to the percentage  interests evidenced by their respective  certificates.  Furthermore,  the trustee for
the RALI Series  2008-QR1 Trust will exercise,  for the benefit of the holders of the Class II  Certificates of the
RALI Series  2008-QR1  Trust,  approximately  50.91% of the voting  rights of the Class II-A-15  Certificates.  The
pooling and servicing  agreement may be amended without the consent of the holders of the Residual  Certificates in
specified circumstances.

Termination

     The circumstances  under which the obligations  created by the pooling and servicing  agreement will terminate
relating to the  offered  certificates  are  described  under "The  Pooling  and  Servicing  Agreement—Termination;
Retirement of  Certificates"  in the  prospectus.  The master  servicer will have the option,  on any  distribution
date on which the  aggregate  Stated  Principal  Balance of the  mortgage  loans is less than 10% of the  aggregate
principal  balance of the mortgage  loans as of the cut-off date,  either to purchase all remaining  mortgage loans
and other assets of the trust related thereto,  thereby  effecting early retirement of the offered  certificates or
to purchase,  in whole but not in part, the  certificates.  Any such purchase of mortgage loans and other assets of
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the trust shall be made at a price equal to the sum of (a) 100% of the unpaid  principal  balance of each  mortgage
loan or the fair market value of the related  underlying  mortgaged  properties with respect to defaulted  mortgage
loans as to which title to such  mortgaged  properties  has been  acquired  if such fair market  value is less than
such unpaid  principal  balance,  net of any  unreimbursed  Advance  attributable  to principal,  as of the date of
repurchase plus (b) accrued interest  thereon at the Net Mortgage Rate to, but not including,  the first day of the
month in which the repurchase  price is  distributed.  The optional  termination  price paid by the master servicer
will also include certain amounts owed by Residential  Funding as seller of the mortgage loans,  under the terms of
the agreement  pursuant to which Residential  Funding sold the mortgage loans to the depositor,  that remain unpaid
on the date of the optional termination.

     Distributions on the  certificates  relating to any optional  termination  will be paid,  first, to the Senior
Certificates,  second,  to the Class M Certificates in the order of their payment priority and, third, to the Class
B  Certificates.  The proceeds of any such  distribution  may not be sufficient  to  distribute  the full amount to
each  class of  related  certificates  if the  purchase  price is  based  in part on the fair  market  value of the
underlying  mortgaged  property and the fair market value is less than 100% of the unpaid principal  balance of the
related  mortgage  loan.  Any  such  purchase  of  certificates  will be made at a  price  equal  to 100% of  their
Certificate  Principal  Balance  plus,  except with respect to the Class A-P  Certificates,  the sum of the Accrued
Certificate  Interest  thereon,  or with  respect to the related  Interest  Only  Certificates,  on their  Notional
Amounts,  for the immediately  preceding Interest Accrual Period at the  then-applicable  pass-through rate and any
previously  unpaid  Accrued  Certificate  Interest.  Promptly after the purchase of such  certificates,  the master
servicer shall terminate the trust in accordance with the terms of the pooling and servicing agreement.

     Upon  presentation  and surrender of the offered  certificates in connection with the termination of the trust
or a purchase of certificates  under the circumstances  described in the two preceding  paragraphs,  the holders of
the offered  certificates  will be  entitled to receive an amount  equal to the  Certificate  Principal  Balance of
that class plus Accrued Certificate  Interest thereon for the immediately  preceding Interest Accrual Period at the
then-applicable  pass-through  rate,  or,  with  respect  to the  Interest  Only  Certificates,  interest  for  the
immediately  preceding  Interest  Accrual Period on their  Notional  Amounts,  plus any  previously  unpaid Accrued
Certificate  Interest.  However,  any Prepayment Interest Shortfalls  previously allocated to the certificates will
not be reimbursed.  In addition,  distributions to the holders of the most subordinate  class of certificates  then
outstanding with a Certificate  Principal Balance greater than zero will be reduced,  as described in the preceding
paragraph, in the case of the termination of the trust resulting from a purchase of all the assets of the trust.

The Trustee

     Deutsche Bank Trust  Company  Americas,  or DBTCA,  is the trustee.  DBTCA is a New York banking  corporation.
DBTCA has acted as trustee on numerous residential  mortgage-backed  securities  transactions.  While the structure
of the  transactions  referred  to in the  preceding  sentence  may  differ  among  these  transactions,  DBTCA  is
experienced  in  administering  transactions  of this  kind.  DBTCA has no  pending  legal  proceedings  that would
materially affect its ability to perform its duties as  trustee on behalf of the holders of the certificates.

     DBTCA and its affiliates have provided trustee and custodial services on  mortgaged-backed  transactions since
1991  and has  acted as  trustee  on over  2,000  mortgage-backed  transactions.  In  2005,  Deutsche  Bank and its
affiliates acted as trustee in over 350 combined new asset-backed and  mortgage-backed  transactions  involving the
aggregate issuance of over 300 billion dollars in securities.

     DBTCA is providing the  foregoing  information  at the issuing  entity's and  depositor's  request in order to
assist the issuing entity and depositor with the  preparation  of their  disclosure  documents to be filed with the
SEC pursuant to  Regulation  AB.  Otherwise,  DBTCA has not  participated  in the  preparation  of such  disclosure
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documents and assumes no responsibility for their contents.

     Unless an event of default has occurred  and is  continuing  under the pooling and  servicing  agreement,  the
trustee will perform only such duties as are  specifically  set forth in the pooling and  servicing  agreement.  If
an event of default  occurs and is continuing  under the pooling and servicing  agreement,  the trustee is required
to  exercise  such of the rights and powers  vested in it by the pooling and  servicing  agreement,  such as either
acting as the master  servicer or  appointing  a  successor  master  servicer,  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.  Subject to certain  qualifications  specified in the pooling and servicing agreement,
the trustee  will be liable for its own  negligent  action,  its own  negligent  failure to act and its own willful
misconduct for actions.

     The trustee's duties and  responsibilities  under the pooling and servicing agreement include collecting funds
from the master servicer to distribute to  certificateholders  at the direction of the master  servicer,  providing
certificateholders  and  applicable  rating  agencies  with  monthly  distribution  statements  and  notices of the
occurrence  of a default  under the pooling and servicing  agreement,  removing the master  servicer as a result of
any such default, appointing a successor master servicer, and effecting any optional termination of the trust.

     The master  servicer  will pay to the trustee  reasonable  compensation  for its  services and  reimburse  the
trustee for all  reasonable  expenses  incurred or made by the trustee in accordance  with any of the provisions of
the pooling and  servicing  agreement,  except any such expense as may arise from the  trustee's  negligence or bad
faith.  The master servicer has also agreed to indemnify the trustee for any losses and expenses  incurred  without
negligence or willful  misconduct on the trustee's  part arising out of the acceptance  and  administration  of the
trust.

     The trustee may resign at any time,  in which event the  depositor  will be  obligated  to appoint a successor
trustee.  The  depositor  may also remove the  trustee if the trustee  ceases to be eligible to continue as trustee
under the pooling and  servicing  agreement  or if the trustee  becomes  insolvent.  Upon  becoming  aware of those
circumstances,  the  depositor  will be obligated to appoint a successor  trustee.  The trustee may also be removed
at any time by the holders of  certificates  evidencing  not less than 51% of the  aggregate  voting  rights in the
related trust.  Any  resignation or removal of the trustee and  appointment of a successor  trustee will not become
effective until acceptance of the appointment by the successor trustee.

     Any costs associated with removing and replacing a trustee will be paid by the master servicer.

                                                 Legal Proceedings

     There are no material pending legal or other proceedings  involving the mortgage loans or Residential  Funding
Company,  LLC, as sponsor and master  servicer,  Residential  Accredit Loans,  Inc. as depositor,  RALI Series 2006
QS11 Trust as the issuing  entity,  GMACM, as  subservicer,  or other parties  described in Item 1117 of Regulation
AB  that,  individually  or in the  aggregate,  would  have  a  material  adverse  impact  on  investors  in  these
certificates.

     Residential  Funding and GMACM are currently  parties to various legal  proceedings  arising from time to time
in the  ordinary  course of their  businesses,  some of which  purport to be class  actions.  Based on  information
currently  available,  it is the  opinion  of  Residential  Funding  and GMACM  that the  eventual  outcome  of any
currently  pending legal proceeding,  individually or in the aggregate,  will not have a material adverse effect on
their  ability to perform their  obligations  in relation to the mortgage  loans.  No  assurance,  however,  can be
given that the final outcome of these legal proceedings,  if unfavorable,  either individually or in the aggregate,
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would not have a material  adverse  impact on  Residential  Funding or GMACM.  Any such  unfavorable  outcome could
adversely  affect the ability of Residential  Funding  Company,  LLC or GMACM to perform its servicing  duties with
respect to the mortgage  loans and  potentially  lead to the  replacement  of  Residential  Funding or GMACM with a
successor servicer.

     Among the legal proceedings to which  Residential  Funding is a party is a class action lawsuit that was filed
against a lender (Mortgage Capital  Resources  Corporation),  Residential  Funding and other parties in state court
in Kansas City,  Missouri.  Plaintiffs  asserted  violations  of the Missouri  Second  Mortgage  Loan Act ("SMLA"),
Mo.R.S.  Section 408.233,  based on the lender's charging or contracting for payment of allegedly  unlawful closing
costs and fees.  The relief sought  included a refund of all allegedly  illegal fees,  the refund of interest paid,
and the  discounted  present value of interest to be paid in the future on active  mortgage  loans.  The plaintiffs
also sought prejudgment interest and punitive damages.

     Residential  Funding is an assignee of some of the mortgage loans in question.  The plaintiffs  contended that
Residential  Funding is  strictly  liable  for the  lender's  alleged  SMLA  violations  pursuant  to the  assignee
provisions  of the Home  Ownership and Equity  Protection  Act of 1994  ("HOEPA"),  15 U.S.C.  Section  1641(d)(1).
Residential Funding terminated its relationship with the lender in early May 2000.

     In connection with that proceeding,  on January 4, 2008, a verdict was returned that  Residential  Funding pay
$4.33 million in actual damages and $92 million in punitive damages.  RFC intends to appeal and vigorously  contest
the punitive  damage  award.  However,  even if the punitive  damage award is not reduced upon appeal,  Residential
Funding's  management  believes  that any  liability  with  respect  to this  proceeding  would not have a material
adverse effect on investors in the offered certificates.

                                     Material Federal Income Tax Consequences

     Upon the  issuance  of the  certificates,  Orrick,  Herrington  &  Sutcliffe  LLP,  counsel to the  depositor,
rendered an opinion to the effect  that,  assuming  compliance  with all  provisions  of the pooling and  servicing
agreement,  for federal  income tax  purposes,  the trust,  exclusive  of the yield  maintenance  agreements,  will
qualify as two REMICs under the Internal  Revenue Code,  which shall be referred to in this  prospectus  supplement
as REMIC I and REMIC II.

     For federal income tax purposes:

              o   the Class R-I Certificates represent ownership of the sole class of "residual interests" in
                  REMIC I;

              o   the Class II-A-15 Certificates represent ownership of "regular interests" in REMIC II and are
                  generally treated as debt instruments of REMIC II; and

              o   the Class R-II Certificates represent ownership of the sole class of "residual interests" in
                  REMIC II.

     See "Material Federal Income Tax Consequences—REMICs" in the prospectus.

     For federal  income tax  purposes,  the Class II-A-15  Certificates  will not be treated as having been issued
with original  issue  discount.  The  applicable  prepayment  assumption  that is used in  determining  the rate of
accrual of original  issue  discount,  market  discount  and premium,  if any,  for federal  income tax purposes is
described in the pooling and servicing  agreement.  No  representation  is made that the mortgage loans will prepay
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at that rate or at any other rate. See "Material  Federal Income Tax  Consequences—General"  and  "—REMICs—Taxation
of Owners of REMIC Regular Certificates—Original Issue Discount" in the prospectus.

     The holders of the offered  certificates will be required to include in income interest on their  certificates
in accordance with the accrual method of accounting.

     The Internal Revenue Service,  or IRS, has issued original issue discount  regulations  under sections 1271 to
1275 of the Internal  Revenue  Code that  address the  treatment of debt  instruments  issued with  original  issue
discount.  The OID  regulations  suggest that original  issue  discount  with respect to securities  similar to the
Variable Strip Certificates that represent  multiple  uncertificated  REMIC regular  interests,  in which ownership
interests are issued  simultaneously  to the same buyer,  should be computed on an aggregate method. In the absence
of further  guidance  from the IRS,  original  issue  discount  with respect to the  uncertificated  REMIC  regular
interests  represented by the Variable Strip  Certificates  will be reported to the IRS and the  certificateholders
on an aggregate  method based on a single  overall  constant  yield and the  prepayment  assumption  stated  above,
treating  all  uncertificated  REMIC  regular  interests  as a  single  debt  instrument  as  described  in the OID
regulations.

     If the method for computing  original issue discount  described in the prospectus results in a negative amount
for any period  with  respect to a  certificateholder,  the amount of original  issue  discount  allocable  to that
period  would be zero and the  certificateholder  will be  permitted  to offset that  negative  amount only against
future original issue discount, if any, attributable to those certificates.

     In some  circumstances the OID regulations  permit the holder of a debt instrument to recognize original issue
discount  under a method that differs  from that used by the issuer.  Accordingly,  it is possible  that the holder
of a certificate  may be able to select a method for  recognizing  original  issue  discount that differs from that
used by the master servicer in preparing reports to the certificateholders and the IRS.

     The offered  certificates  may be treated  for federal  income tax  purposes  as having  been  purchased  at a
premium.  Whether  any  holder  of the  offered  certificates  will  be  treated  as  holding  a  certificate  with
amortizable bond premium will depend on the  certificateholder's  purchase price and the distributions remaining to
be made on the  certificate at the time of its acquisition by the  certificateholder.  The use of a zero prepayment
assumption may be required in calculating the  amortization  of premium.  Holders of the offered  certificates  are
encouraged  to consult  their tax  advisors  regarding  the  possibility  of making an election  to  amortize  such
premium,  if any.  See  "Material  Federal  Income  Tax  Consequences—REMICs—Taxation  of Owners  of REMIC  Regular
Certificates" and "—Premium" in the prospectus.

     The IRS proposed  regulations on August 24, 2004  concerning the accrual of interest  income by the holders of
REMIC regular  interests.  The proposed  regulations  would create a special rule for accruing OID on REMIC regular
interests  providing  for a delay  between  record and payment  dates,  such that the period over which OID accrues
coincides with the period over which the holder's right to interest  payment  accrues under the governing  contract
provisions rather than over the period between  distribution dates. If the proposed  regulations are adopted in the
same form as  proposed,  taxpayers  would be required to accrue  interest  from the issue date to the first  record
date,  but would not be required to accrue  interest  after the last record  date.  The  proposed  regulations  are
limited  to REMIC  regular  interests  with  delayed  payment  for  periods  of fewer  than 32 days.  The  proposed
regulations  are proposed to apply to any REMIC regular  interest  issued after the date the final  regulations are
published in the Federal  Register.  The proposed  regulations  provide automatic consent for the holder of a REMIC
regular  interest to change its method of accounting  for OID under the final  regulations.  The change is proposed
to be made on a cut-off basis and, thus, does not affect REMIC regular  interests  issued before the date the final
regulations are published in the Federal Register.
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     The IRS  issued a notice of  proposed  rulemaking  on the  timing of income  and  deductions  attributable  to
interest-only  regular  interests in a REMIC on August 24, 2004.  In this  notice,  the IRS and Treasury  requested
comments on whether to adopt  special  rules for taxing  regular  interests in a REMIC that are entitled  only to a
specified  portion  of the  interest  in  respect of one or more  mortgage  loans held by the REMIC,  or REMIC IOs,
high-yield REMIC regular interests,  and apparent negative-yield  instruments.  The IRS and Treasury also requested
comments on  different  methods  for taxing the  foregoing  instruments,  including  the  possible  recognition  of
negative  amounts of OID, the  formulation of special  guidelines for the  application of Code Section 166 to REMIC
IOs and similar  instruments,  and the adoption of a new  alternative  method  applicable  to REMIC IOs and similar
instruments.  It is  uncertain  whether the IRS actually  will  propose any  regulations  as a  consequence  of the
solicitation of comments and when any resulting new rules would be effective.

     The offered  certificates  are treated as assets described in Section  7701(a)(19)(C)  of the Internal Revenue
Code and "real  estate  assets"  under  Section  856(c)(4)(A)  of the Internal  Revenue Code  generally in the same
proportion that the assets of the REMIC  underlying the  certificates  would be so treated.  In addition,  interest
on the offered  certificates  is treated as "interest on obligations  secured by mortgages on real property"  under
Section  856(c)(3)(B)  of the Internal  Revenue  Code  generally  to the extent that the offered  certificates  are
treated as "real estate assets" under Section  856(c)(4)(A)  of the Internal  Revenue Code.  Moreover,  the offered
certificates will be "qualified  mortgages"  within the meaning of Section  860G(a)(3) of the Internal Revenue Code
if  transferred  to another REMIC on its startup day in exchange for a regular or residual  interest in that REMIC.
However,  prospective investors should note that,  notwithstanding that treatment,  any repurchase of a certificate
pursuant to the right of the master  servicer to  repurchase  the offered  certificates  may  adversely  affect any
REMIC  that  holds the  offered  certificates  if the  repurchase  is made  under  circumstances  giving  rise to a
prohibited  transaction tax under the Internal Revenue Code. See "Pooling and Servicing  Agreement—Termination"  in
this prospectus  supplement and "Material Federal Income Tax  Consequences—REMICs—  Characterization of Investments
in REMIC Certificates" in the prospectus.

     If penalties were asserted  against  purchasers of the offered  certificates  in respect of their treatment of
the offered certificates for tax purposes,  the summary of tax considerations  contained,  and the opinions stated,
herein and in the  prospectus may not meet the conditions  necessary for  purchasers'  reliance on that summary and
those opinions to exculpate them from the asserted penalties.

     For further  information  regarding federal income tax consequences of investing in the offered  certificates,
see "Material Federal Income Tax Consequences—REMICs" in the prospectus.

                                              Method of Distribution

     Approximately  50.91%  of the  Class  II-A-15  Certificates  are  being  offered  only  in  connection  with a
resecuritization  offering by the Residential  Accredit Loans,  Inc. Series 2008-QR1 Trust.  The offered portion of
the Class II-A-15  Certificates  will be transferred to the trustee of the RALI Series  2008-QR1  Certificates  and
will be deposited into the RALI Series 2008-QR1 Trust by the depositor.

                                              Additional Information

     The primary  source of information  available to investors  concerning  the offered  certificates  will be the
monthly   statements   discussed  in  the   prospectus   under   "Description   of  the   Certificates—Reports   to
Certificateholders"  and  in  this  prospectus  supplement  under  "Pooling  and  Servicing   Agreement—Reports  to
Certificateholders,"  which will include information as to the outstanding  principal balance or notional amount of
the  offered  certificates.  There can be no  assurance  that any  additional  information  regarding  the  offered
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certificates  will be available  through any other  source.  In addition,  the depositor is not aware of any source
through  which  price  information  about the offered  certificates  will be  available  on an ongoing  basis.  The
limited nature of this  information  regarding the offered  certificates  may adversely affect the liquidity of the
offered certificates, even if a secondary market for the offered certificates becomes available.

                                                  Use of Proceeds

     The  depositor  will transfer the offered  certificates  to the trustee of the RALI Series  2008-QR1  Trust in
exchange for a portion of the RALI Series 2008-QR1  Certificates,  which the depositor will sell to the underwriter
of the RALI Series 2008-QR1 issuance in consideration for the offered certificates.

                                                  Legal Opinions

     Certain  legal  matters  relating  to the  certificates  have been passed  upon for the  depositor  by Orrick,
Herrington & Sutcliffe  LLP, New York, New York and for the  underwriter by Thacher  Proffitt & Wood llp, New York,
New York.

                                                      Ratings

     The Class  II-A-15  Certificates  were rated  "AAA" by Fitch  Ratings,  or Fitch,  "AAA" by  Standard & Poor's
Ratings  Services,  a division of The  McGraw-Hill  Companies,  Inc.,  or  Standard & Poor's,  and "Aaa" by Moody's
Investors Service, Inc., or Moody's, as of February 6, 2008.

     The ratings assigned by Fitch to mortgage  pass-through  certificates address the likelihood of the receipt by
certificateholders  of all  distributions  to which they are  entitled  under the  transaction  structure.  Fitch's
ratings  reflect  its  analysis  of the  riskiness  of the  underlying  mortgage  loans  and the  structure  of the
transaction  as  described  in  the  operative  documents.  Fitch's  ratings  do  not  address  the  effect  on the
certificates' yield attributable to prepayments or recoveries on the underlying mortgage loans.

     The ratings  assigned by Standard & Poor's to mortgage  pass-through  certificates  address the  likelihood of
the receipt by  certificateholders  of payments  required  under the pooling and  servicing  agreement.  Standard &
Poor's  ratings take into  consideration  the credit  quality of the mortgage  pool,  structural  and legal aspects
associated  with the  certificates,  and the extent to which the payment stream in the mortgage pool is adequate to
make payments  required under the  certificates.  Standard & Poor's rating on the certificates  does not,  however,
constitute a statement  regarding  frequency of  prepayments  on the  mortgages.  See "Certain Yield and Prepayment
Considerations" herein.

     The ratings  assigned  by Moody's to the offered  certificates  address the  likelihood  of the receipt by the
holders  of the  offered  certificates  of all  distributions  to which they are  entitled  under the  pooling  and
servicing  agreement.  Moody's  ratings  reflect  its  analysis  of the  riskiness  of the  mortgage  loans and the
structure of the  transaction as described in the pooling and servicing  agreement.  Moody's ratings do not address
the effect on the certificates' yield attributable to prepayments or recoveries on the mortgage loans.

     The depositor has not  requested a rating on the offered  certificates  by any rating agency other than Fitch,
Standard & Poor's and Moody's.  However,  there can be no assurance as to whether any other rating agency will rate
the offered  certificates,  or, if it does,  what rating would be assigned by any other rating agency.  A rating on
the  certificates  by another  rating  agency,  if assigned at all,  may be lower than the ratings  assigned to the
offered certificates by Fitch, Standard & Poor's and Moody's.
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     A security  rating is not a  recommendation  to buy, sell or hold securities and may be subject to revision or
withdrawal  at  any  time  by  the  assigning  rating  organization.  Each  security  rating  should  be  evaluated
independently  of any other  security  rating.  In the event that the  ratings  initially  assigned  to the offered
certificates  are subsequently  lowered for any reason,  no person or entity is obligated to provide any additional
support or credit enhancement with respect to the offered certificates.

     The fees paid by the depositor to the rating  agencies at closing  included a fee for ongoing  surveillance by
the rating agencies for so long as any  certificates  are  outstanding.  However,  the rating agencies are under no
obligation to the depositor to continue to monitor or provide a rating on the certificates.

                                                 Legal Investment

     The Class II-A-15  Certificates will constitute  "mortgage  related  securities" for purposes of SMMEA so long
as they are rated in at least the second highest rating category by one of the rating  agencies,  and, as such, are
legal  investments for some entities to the extent provided in SMMEA.  SMMEA provides,  however,  that states could
override its provisions on legal  investment and restrict or condition  investment in mortgage  related  securities
by taking  statutory  action on or prior to October 3, 1991. Some states have enacted  legislation  which overrides
the preemption provisions of SMMEA.

     The  depositor  makes no  representations  as to the  proper  characterization  of any  class  of the  offered
certificates for legal investment or other purposes,  or as to the ability of particular  investors to purchase any
class of the  offered  certificates  under  applicable  legal  investment  restrictions.  These  uncertainties  may
adversely  affect  the  liquidity  of any  class of  offered  certificates.  Accordingly,  all  institutions  whose
investment  activities are subject to legal investment laws and  regulations,  regulatory  capital  requirements or
review by  regulatory  authorities  should  consult with their legal  advisors in  determining  whether and to what
extent any class of the offered  certificates  constitutes a legal investment or is subject to investment,  capital
or other restrictions.

     See "Legal Investment Matters" in the prospectus.

                                               ERISA Considerations

     A fiduciary of any ERISA plan, any insurance  company,  whether through its general or separate  accounts,  or
any other person investing ERISA plan assets of any ERISA plan, as defined under "ERISA  Considerations—ERISA  Plan
Asset  Regulations"  in the prospectus,  should  carefully  review with its legal advisors  whether the purchase or
holding of offered  certificates  could give rise to a transaction  prohibited or not otherwise  permissible  under
ERISA or Section 4975 of the Internal  Revenue  Code.  The purchase or holding of the offered  certificates,  by or
on behalf  of, or with  ERISA  plan  assets  of, an ERISA  plan may  qualify  for  exemptive  relief  under the RFC
exemption,  as described under "ERISA  Considerations—Prohibited  Transaction Exemption" in the prospectus provided
those  certificates  are rated at least  "BBB-" (or its  equivalent)  by Standard & Poor's,  Fitch,  Moody's,  DBRS
Limited or DBRS,  Inc. at the time of  purchase.  The RFC  exemption  contains a number of other  conditions  which
must be met for the RFC exemption to apply,  including the  requirement  that any ERISA plan must be an "accredited
investor"  as defined in Rule  501(a)(1) of  Regulation  D of the  Securities  and  Exchange  Commission  under the
Securities Act. The depositor  expects that the specific  conditions of the RFC exemption  should be satisfied with
respect to the offered  certificates so that the RFC exemption  should provide an exemption from the application of
the  prohibited  transaction  provisions  of Sections  406(a) and (b) of ERISA and Section  4975(c) of the Internal
Revenue Code, for  transactions  in connection  with the servicing,  management and operation of the mortgage pools
and contract pools, provided that the general conditions of the RFC exemption are satisfied.
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     As discussed in greater detail above under  "Description  of the Mortgage  Pool—Sharia  Mortgage  Loans",  the
trust will include certain  residential  financing  transactions,  referred to as Sharia  Mortgage Loans,  that are
structured so as to be permissible  under Islamic law utilizing  declining  balance  co-ownership  structures.  The
DOL has not  specifically  considered  the  eligibility  or  treatment  of  Sharia  Mortgage  Loans  under  the RFC
exemption,  including  whether  they  would be  treated  in the same  manner  as other  single  family  residential
mortgages.  However,  since the  remedies  in the event of  default  and  certain  other  provisions  of the Sharia
Mortgage  Loans held by the trust are similar to the  remedial and other  provisions  in the  residential  mortgage
loans  contemplated  by the DOL at the time the RFC exemption was granted,  the depositor  believes that the Sharia
Mortgage Loans should be treated as other single family residential mortgages under the RFC exemption.

     Any  fiduciary  or  other  investor  of ERISA  plan  assets  that  proposes  to  acquire  or hold the  offered
certificates  on behalf of or with ERISA  plan  assets of any ERISA  plan  should  consult  with its  counsel  with
respect to: (i) whether the specific and general  conditions and the other  requirements in the RFC exemption would
be  satisfied,  or  whether  any  other  prohibited  transaction  exemption  would  apply,  and (ii) the  potential
applicability  of the  general  fiduciary  responsibility  provisions  of  ERISA  and  the  prohibited  transaction
provisions  of ERISA  and  Section  4975 of the  Internal  Revenue  Code to the  proposed  investment.  See  "ERISA
Considerations" in the prospectus.

     The sale of any of the  offered  certificates  to an  ERISA  plan is in no  respect  a  representation  by the
depositor  or the  underwriter  that  such  an  investment  meets  all  relevant  legal  requirements  relating  to
investments by ERISA plans  generally or any particular  ERISA plan, or that such an investment is appropriate  for
ERISA plans generally or any particular ERISA plan.

                                                ANNEX I
                                 MORTGAGE LOAN STATISTICAL INFORMATION

                                             Loan Group I*

                            Credit Score Distribution of the Group I Loans

                                                                                                         Weighted
                                    Number of                          Percent of       Average          Average
                                    Group I          Principal          Group I        Principal      Loan-to-Value
Credit Score Range                    Loans           Balance            Loans          Balance           Ratio
_______________________________________________________________________________________________________________________
499 or less.......................      5                $758,678         0.75%          $151,736          82.63%
500 - 519.........................      3                 994,295         0.98            331,432          80.00
520 - 539.........................      6               1,191,845         1.18            198,641          76.94
540 - 559.........................      8               2,629,594         2.59            328,699          75.49
560 - 579.........................      7               1,300,173         1.28            185,739          83.55
580 - 599.........................      8                 921,148         0.91            115,144          77.92
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600 - 619.........................     18               3,263,559         3.22            181,309          76.17
620 - 639.........................     32               7,569,708         7.47            236,553          75.40
640 - 659.........................     33               7,742,148         7.64            234,611          78.87
660 - 679.........................     46              13,460,732        13.28            292,625          75.40
680 - 699.........................     47              12,641,662        12.47            268,972          74.10
700 - 719.........................     54              12,866,699        12.69            238,272          75.47
720 - 739.........................     24               6,706,215         6.62            279,426          66.88
740 - 759.........................     49               9,813,760         9.68            200,281          73.48
760 - 779.........................     36               9,620,195         9.49            267,228          73.66
780 - 799.........................     20               6,534,259         6.45            326,713          73.14
800 or greater....................     14               3,341,721         3.30            238,694          76.50
   Total, Average or Weighted
Average.............................  410            $101,356,391       100.00%          $247,211          74.76%

     As of the reference  date, the minimum and maximum credit scores of the group I loans were 453 and
817,  respectively,  and the weighted average credit score of the group I loans was approximately  694.
The credit  scores for most of the  mortgagors  as reflected in the table above have been updated since
the date of origination of the group I loans.

      * Unless otherwise  specified,  the information  appearing under the column  headings:  Number of
Group I Loans,  Principal Balance,  Percent of Group I Loans and Average Principal Balance is as of the
reference date,  after deducting  payments of principal due during the month of the reference date, and
the information  appearing under the column heading:  Weighted Average  Loan-to-Value Ratio is based on
the original  loan-to-value  ratios of the group I loans, as weighted by the principal  balances of the
group I loans as of the reference  date.  The credit scores for most of the  mortgagors as reflected in
this Annex I have been updated since the date of origination of the group I loans.

                                 Occupancy Types of the Group I Loans

                                                                                    Average       Weighted    Weighted A
                                     Number of        Principal       Percent of    Principal     Average       Loan-to-
Occupancy Type                     Group I Loans       Balance       Group I Loans   Balance    Credit Score        Rati
________________________________________________________________________________________________________________________
Primary Residence............            256          $67,596,175       66.69%       $264,048        693           75.31
Second/Vacation..............             15            5,486,568        5.41        365,771        704           71.75
Non-Owner Occupied...........            139           28,273,649       27.90        203,408        693           74.03
  Total, Average or Weighted Average     410         $101,356,391      100.00%       $247,211        694           74.76

                                   Loan Purpose of the Group I Loans
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                                                                                                     Weighted
                                        Number of                       Percent of     Average       Average    Weighte
                                         Group I        Principal        Group I      Principal      Credit       Loan-
Loan Purpose                              Loans          Balance          Loans        Balance        Score           R
________________________________________________________________________________________________________________________
Purchase...........................          219        $48,215,163       47.57%       $220,161        695             
Rate/Term Refinance................           62         14,271,134       14.08         230,180        688             
Equity Refinance...................          129         38,870,093       38.35         301,319        694             
  Total, Average or
Weighted Average...................          410       $101,356,391      100.00%       $247,211        694             

                             Mortgaged Property Types of the Group I Loans

                                              Number of                    Percent of     Average      Weighted     Wei
                                              Group I       Principal       Group I     Principal     Average       Loa
Property Type                                   Loans        Balance         Loans       Balance    Credit Score       
________________________________________________________________________________________________________________________
Single-Family Detached....................         234      $59,713,493      58.91%      $255,186        694           
Planned Unit Developments (detached)......          68       18,389,062      18.14        270,427        701           
Two-to-Four Family units..................          56       11,481,127      11.33        205,020        676           
Condo Low-Rise (less than 5 stories)......          31        4,882,348       4.82        157,495        733           
Condo High-Rise (9 stories or more).......           6        2,501,190       2.47        416,865        710           
Townhouse.................................           5        2,284,360       2.25        456,872        657           
Planned Unit Developments (attached)......           8        1,709,873       1.69        213,734        669           
Condo Mid-Rise (5 to 8 stories)...........           1          297,401       0.29        297,401        623           
Cooperative Units.........................           1           97,536       0.10         97,536        653           
   Total, Average or
Weighted Average..........................         410     $101,356,391     100.00%      $247,211        694           

                             Geographic Distribution of the Group I Loans

                                                                                             Weighted
                                Number of                        Percent of     Average       Average    Weighted Averag
                                 Group I         Principal        Group I      Principal      Credit       Loan-to-Value
State                             Loans           Balance          Loans        Balance        Score           Ratio
________________________________________________________________________________________________________________________
Alabama..................             8          $1,341,135         1.32%       $167,642         650           79.55%
Arkansas.................             3             389,080         0.38         129,693         693           80.00
Arizona..................             5           2,142,863         2.11         428,573         680           74.43
California...............            34          14,548,836        14.35         427,907         700           74.23
Colorado.................            10           2,504,467         2.47         250,447         727           74.64
Connecticut..............             7           1,248,008         1.23         178,287         662           81.74
District of Columbia.....             8           2,856,298         2.82         357,037         675           71.61
Florida..................            52          16,720,964        16.50         321,557         695           73.83
Georgia..................            19           3,292,506         3.25         173,290         718           80.05
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Iowa.....................             2             196,739         0.19          98,370         635           80.00
Idaho....................             3             370,444         0.37         123,481         712           56.97
Illinois.................            13           3,144,069         3.10         241,851         664           79.35
Indiana..................             4             423,663         0.42         105,916         685           78.72
Kansas...................             2             211,438         0.21         105,719         740           88.70
Kentucky.................             4             814,190         0.80         203,548         711           83.64
Louisiana................             6             743,063         0.73         123,844         680           77.45
Massachusetts............             8           2,666,110         2.63         333,264         703           76.55
Maryland.................            12           2,626,997         2.59         218,916         722           71.03
Maine....................             1             172,362         0.17         172,362         673           70.00
Michigan.................            12           1,552,599         1.53         129,383         650           78.06
Minnesota................             5             768,996         0.76         153,799         648           81.10
Missouri.................             5             468,319         0.46          93,664         673           72.81
North Carolina...........            15           3,457,749         3.41         230,517         676           70.34
North Dakota.............             1             355,148         0.35         355,148         688           90.00
Nebraska.................             1              85,800         0.08          85,800         675           65.00
New Hampshire............             2           1,301,367         1.28         650,683         588           68.54
New Jersey...............            19           6,893,000         6.80         362,789         689           71.68
Nevada...................             3             644,967         0.64         214,989         743           76.87
New York.................             7           2,259,597         2.23         322,800         686           70.45
Ohio.....................            10           1,173,688         1.16         117,369         695           75.94
Oklahoma.................             2             242,478         0.24         121,239         622           78.05
Oregon...................            19           3,612,976         3.56         190,157         717           77.37
Pennsylvania.............            10           1,547,609         1.53         154,761         720           78.73
South Carolina...........            10           1,763,786         1.74         176,379         698           68.42
Tennessee................             4             465,926         0.46         116,481         694           82.16
Texas....................            43           6,335,251         6.25         147,331         711           77.51
Utah.....................             7           2,165,584         2.14         309,369         670           77.98
Virginia.................            15           5,644,330         5.57         376,289         690           71.68
Vermont..................             2             309,428         0.31         154,714         698           55.14
Washington...............            11           2,496,161         2.46         226,924         733           77.82
Wisconsin................             5             839,091         0.83         167,818         674           80.78
Wyoming..................             1             559,311         0.55         559,311         708           70.00
  Total, Average or Weighted
Average..................           410        $101,356,391       100.00%       $247,211         694           74.76%

      As of the  reference  date,  no more than 1.8% of the group I loans  were  secured  by  mortgaged
properties  located  in any one zip code  area in  Virginia  and no more than 1.5% of the group I loans
were secured by mortgaged properties located in any one zip code area outside Virginia.

                               Documentation Types of the Group I Loans

                              Number of                        Percent of      Average       Weighted     Weighted Aver
                               Group I         Principal         Group I      Principal      Average        Loan-to-Valu
Documentation Type              Loans           Balance           Loans        Balance     Credit Score         Ratio
________________________________________________________________________________________________________________________
Full/Alternate
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Documentation..............        104        $19,800,195          19.54%      $190,386         696            79.64%
Reduced Documentation......        186         51,588,446          50.90        277,357         692             75.17
No Stated Income...........         56         16,883,132          16.66        301,484         688             70.50
No Income/No Asset
Verification...............         64         13,084,618          12.91        204,447         708             71.25
  Total, Average or
Weighted Average...........        410       $101,356,391         100.00%      $247,211         694            74.76%

      As of the  reference  date,  no more  than  15.9%  of such  reduced,  no  stated  income,  and no
income/no asset  verification  loan  documentation  group I loans were secured by mortgaged  properties
located in California.

      As of the reference date,  approximately 0.4% of the group I loans were underwritten  pursuant to
a streamlined  refinancing  documentation  program,  which permits mortgage loans to be refinanced with
only  limited  verification  or  updating  of  underwriting  information  obtained at the time that the
refinanced mortgage loan was underwritten.  See "The  Trusts—Underwriting  Policies—General  Standards"
in the prospectus.

                                  Mortgage Rates of the Group I Loans

                                                              Percent
                                                                 of         Average        Weighted      Weighted Avera
                               Number of       Principal      Group I      Principal    Average Credit    Loan-to-Value
Mortgage Rates (%)           Group I Loans      Balance         Loans       Balance           Score            Ratio
________________________________________________________________________________________________________________________
6.500 - 6.624.............           3          $1,474,539       1.45%       $491,513          741              80.00%
6.625 - 6.749.............           3           1,173,242       1.16         391,081          737              57.27
6.750 - 6.874.............          11           4,626,880       4.56         420,625          710              73.46
6.875 - 6.999.............          12           8,564,011       8.45         713,668          722              70.20
7.000 - 7.124.............          34          10,446,954      10.31         307,263          705              69.50
7.125 - 7.249.............          24           6,115,722       6.03         254,822          692              75.71
7.250 - 7.374.............          51          14,075,153      13.89         275,983          700              70.34
7.375 - 7.499.............          45          10,313,086      10.18         229,180          697              75.00
7.500 - 7.624.............          91          18,281,596      18.04         200,897          693              76.70
7.625 - 7.749.............          38           9,662,608       9.53         254,279          664              80.43
7.750 - 7.874.............          26           5,096,728       5.03         196,028          690              78.29
7.875 - 7.999.............          38           6,372,443       6.29         167,696          652              78.99
8.000 - 8.124.............          13           1,911,738       1.89         147,057          696              80.18
8.125 - 8.249.............           9           1,995,457       1.97         221,717          696              80.75
8.250 - 8.374.............           4             382,362       0.38          95,590          629              78.64
8.375 - 8.499.............           6             644,391       0.64         107,398          621              82.81
8.500 - 8.624.............           1              86,477       0.09          86,477          680              95.00
8.750 - 8.874.............           1             133,006       0.13         133,006          703              80.00
  Total, Average or
Weighted Average...........        410        $101,356,391     100.00%       $247,211          694              74.76%
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      As of the  reference  date,  the  weighted  average  mortgage  rate  of the  group  I  loans  was
approximately 7.3479% per annum.

                           Net Mortgage Rates of the Discount Group I Loans

                                                                                                               Weighted
                                   Number of                      Percent of     Average      Weighted         Average
                                    Group I         Principal       Group I     Principal      Average      Loan-to-Valu
Net Mortgage Rate (%)                Loans           Balance         Loans       Balance    Credit Score        Ratio
________________________________________________________________________________________________________________________
5.840.....................               1           $122,565        0.12%       $122,565         803           95.00%
6.220.....................               3          1,474,539        1.45         491,513         741           80.00
6.270.....................               1            575,530        0.57         575,530         719           95.00
6.345.....................               3          1,173,242        1.16         391,081         737           57.27
6.435.....................               1            565,508        0.56         565,508         800           90.00
6.470.....................              11          4,626,880        4.56         420,625         710           73.46
  Total, Average or Weighted
Average.....................            20         $8,538,263        8.42%       $426,913         727           75.22%

      As of the  reference  date,  the  weighted  average of the  Discount  Fractions  of the  Discount
Mortgage Loans in loan group I was approximately 1.772208126%.

                           Original Principal Balances of the Group I Loans

                                                                Percent                                     Weighted
                                Number of                          of        Average       Weighted         Average
Original Mortgage                Group I         Principal      Group I     Principal       Average      Loan-to-Value
 Loan Balance  ($)                Loans           Balance         Loans      Balance     Credit Score         Ratio
________________________________________________________________________________________________________________________
100,000 or less............         57           $5,255,994        5.19%       $92,210         675            73.30%
100,001 to 200,000.........        190           25,616,766       25.27        134,825         688            76.53
200,001 to 300,000.........         70           17,487,706       17.25        249,824         704            75.70
300,001 to 400,000.........         18            5,956,613        5.88        330,923         692            75.95
400,001 to 500,000.........         23           10,348,628       10.21        449,940         711            76.11
500,001 to 600,000.........         26           14,047,985       13.86        540,307         688            77.25
600,001 to 700,000.........          6            3,815,900        3.76        635,983         697            61.53
700,001 to 800,000.........          6            4,561,153        4.50        760,192         669            72.48
800,001 to 900,000.........          6            5,081,444        5.01        846,907         703            73.33
900,001 to 1,000,000.......          5            4,748,705        4.69        949,741         679            71.69
1,200,001 to 1,300,000.....          1            1,225,842        1.21      1,225,842         696            75.00
1,400,001 to 1,500,000.....          1            1,446,654        1.43      1,446,654         781            70.00
1,700,001 to 1,800,000.....          1            1,763,000        1.74      1,763,000         689            63.00
  Total, Average or
Weighted Average...........        410         $101,356,391      100.00%      $247,211         694            74.76%
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                          Original Loan-to-Value Ratios of the Group I Loans

                             Number of                      Percent of      Average           Weighted
Original                      Group I        Principal       Group I       Principal          Average
Loan-to-Value Ratio (%)        Loans          Balance         Loans         Balance         Credit Score
___________________________________________________________________________________________________________
00.01 - 50.00..........            17         $3,485,472       3.44%         $205,028            730
50.01 - 55.00..........             8          2,254,425       2.22           281,803            722
55.01 - 60.00..........            17          4,256,073       4.20           250,357            724
60.01 - 65.00..........            25          9,581,558       9.45           383,262            688
65.01 - 70.00..........            26          8,995,584       8.88           345,984            718
70.01 - 75.00..........            37         11,620,056      11.46           314,056            696
75.01 - 80.00..........           242         54,300,797      53.57           224,383            685
80.01 - 85.00..........             8          1,258,852       1.24           157,356            643
85.01 - 90.00..........            18          2,902,868       2.86           161,270            682
90.01 - 95.00..........            10          2,069,840       2.04           206,984            708
95.01 - 100.00.........             2            630,865       0.62           315,432            763
  Total, Average or
Weighted Average........          410       $101,356,391     100.00%         $247,211            694

     The weighted average  original  loan-to-value  ratio of the group I loans,  based on the principal
balances of the group I loans as of the reference date, was approximately 74.76%.

                                Amortization Types of the Group I Loans

                            Number of                       Percent of        Average                       Weighted Ave
                             Group I       Principal         Group I         Principal    Weighted Average   Loan-to-Val
Amortization Type             Loans         Balance          Loans            Balance       Credit Score         Ratio
________________________________________________________________________________________________________________________
Fully Amortizing.......        260        $52,615,156        51.91%          $202,366          696             75.06%
Interest Only Period - 10
   Years...............        150         48,741,235        48.09            324,942          691             74.44
  Total, Average or
Weighted Average.......        410       $101,356,391       100.00%          $247,211          694             74.76%

                             Property Valuation Types of the Group I Loans

                              Number of                       Percent of       Average        Weighted  Weighted Average
                               Group I         Principal        Group I       Principal       Average     Loan-to-Value
Property Valuation Type         Loans           Balance          Loans         Balance      Credit Score      Ratio
________________________________________________________________________________________________________________________
Automated Valuation Model          5              $628,171        0.62%        $125,634         648           75.64%
Appraisal................        405           100,728,220       99.38          248,712         694           74.75
   Total, Average or
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Weighted Average.........        410          $101,356,391      100.00%        $247,211         694           74.76%

                                            Loan Group II*

                            Credit Score Distribution of the Group II Loans

                                         Number of                         Percent of       Average      Weighted Avera
                                          Group II        Principal         Group II       Principal      Loan-to-Value
Credit Score Range                         Loans           Balance           Loans          Balance           Ratio
________________________________________________________________________________________________________________________
499 or less........................           44          $6,475,875           2.01%         $147,179         80.95%
500 - 519..........................           18           4,008,420           1.24           222,690         76.35
520 - 539..........................           35           6,337,445           1.96           181,070         80.03
540 - 559..........................           23           3,720,034           1.15           161,741         79.19
560 - 579..........................           38           7,449,403           2.31           196,037         74.91
580 - 599..........................           62          10,647,532           3.30           171,734         77.00
600 - 619..........................           63           9,850,497           3.05           156,357         76.90
620 - 639..........................          101          16,730,191           5.18           165,645         76.50
640 - 659..........................          152          29,748,024           9.22           195,711         76.35
660 - 679..........................          204          36,738,162          11.38           180,089         75.66
680 - 699..........................          211          35,175,476          10.90           166,708         74.63
700 - 719..........................          206          37,876,633          11.73           183,867         75.23
720 - 739..........................          172          32,470,479          10.06           188,782         76.30
740 - 759..........................          135          23,760,901           7.36           176,007         74.80
760 - 779..........................          148          27,929,786           8.65           188,715         71.52
780 - 799..........................          108          22,324,319           6.92           206,707         71.76
800 or greater.....................           74          11,564,710           3.58           156,280         67.60
  Total, Average or Weighted Average       1,794        $322,807,886         100.00%         $179,938         75.00%

     As of the  reference  date,  the minimum and maximum  credit scores of the group II loans were 425
and 826,  respectively,  and the weighted average credit score of the group II loans was  approximately
690.  The credit  scores for all of the  mortgagors  as  reflected in the table above have been updated
since the date of origination of the group II loans.

      * Unless otherwise  specified,  the information  appearing under the column  headings:  Number of
Group II Loans,  Principal  Balance,  Percent of Group II Loans and Average  Principal Balance is as of
the reference date,  after deducting  payments of principal due during the month of the reference date,
and the information  appearing under the column heading:  Weighted Average Loan-to-Value Ratio is based
on the original  loan-to-value  ratios of the group II loans, as weighted by the principal  balances of
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the  group II loans  as of the  reference  date.  The  credit  scores  for  most of the  mortgagors  as
reflected in this Annex I have been updated since the date of origination of the group II loans.

                                 Occupancy Types of the Group II Loans

                                                                                                                  Weight
                                   Number of                        Percent of     Average       Weighted         Averag
                                   Group II         Principal        Group II     Principal      Average       Loan-to-V
Occupancy Type                       Loans           Balance          Loans        Balance     Credit Score        Ratio
________________________________________________________________________________________________________________________
Primary Residence............        1,127         $227,654,606       70.52%       $202,001        689              75.0
Second/Vacation..............           44            8,138,304        2.52         184,961        725              69.1
Non-Owner Occupied...........          623           87,014,976       26.96         139,671        689              75.3
  Total, Average or
Weighted Average.............        1,794         $322,807,886      100.00%       $179,938        690              75.0

                                  Loan Purpose of the Group II Loans

                                                                                                     Weighted
                                        Number of                       Percent of     Average       Average    Weighte
                                         Group II       Principal        Group II     Principal      Credit       Loan-
Loan Purpose                              Loans          Balance           Loans       Balance        Score           R
________________________________________________________________________________________________________________________
Purchase..........................         1,033        $168,904,516      52.32%       $163,509         690          78
Rate/Term Refinance...............           266          46,784,867      14.49         175,883         674           7
Equity Refinance..................           495         107,118,504      33.18         216,401         696           7
  Total, Average or
Weighted Average..................         1,794        $322,807,886     100.00%       $179,938         690          75

                            Mortgaged Property Types of the Group II Loans

                                                Number of                     Percent of     Average      Weighted     W
                                                Group II       Principal       Group II     Principal      Average      
Property Type                                     Loans         Balance         Loans        Balance    Credit Score    
________________________________________________________________________________________________________________________
Single-Family Detached.....................       1,040        $185,420,122     57.44%       $178,289          687      
Planned Unit Developments (detached).......         302          71,851,326     22.26         237,918          694      
Two-to-Four Family Units...................         248          37,075,659     11.49         149,499          686      
Condo Low-Rise (less than 5 stories).......         113          15,067,094      4.67         133,337          692      
Planned Unit Developments (attached).......          56           7,287,717      2.26         130,138          708      
Townhouse..................................          26           3,722,599      1.15         143,177          692      
Condo High-Rise (9 stories or more)........           3           1,231,197      0.38         410,399          738      
Condo Mid-Rise (5 to 8 stories)............           4             344,678      0.11          86,170          734      
Condotel (1 to 4 stories)..................           1             650,000      0.20         650,000          782      
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Cooperative Units..........................           1             157,495      0.05         157,495          793      
  Total, Average or
Weighted Average...........................       1,794        $322,807,886    100.00%       $179,938          690      

                             Geographic Distribution of the Group II Loans

                                Number of                         Percent of     Average       Weighted    Weighted Aver
                                 Group II        Principal         Group II     Principal      Average       Loan-to-Val
State                             Loans           Balance           Loans        Balance     Credit Score        Ratio
________________________________________________________________________________________________________________________
Alaska.....................           6          $1,416,403          0.44%        $236,067        738            79.58%
Alabama....................          26           3,024,001          0.94          116,308        677            83.30
Arkansas...................          14           1,404,042          0.43          100,289        679            79.97
Arizona....................          49          13,444,076          4.16          274,369        709            74.11
California.................         148          57,318,199         17.76          387,285        707            72.03
Colorado...................          62          11,144,177          3.45          179,745        704            75.61
Connecticut................          23           5,383,752          1.67          234,076        685            73.55
District of Columbia.......           4           1,777,396          0.55          444,349        673            69.07
Delaware...................           4             919,436          0.28          229,859        720            77.42
Florida....................         187          34,968,596         10.83          186,998        674            72.38
Georgia....................          71          11,060,337          3.43          155,779        698            77.93
Hawaii.....................           5           1,460,424          0.45          292,085        744            61.07
Iowa.......................           5             696,564          0.22          139,313        742            84.27
Idaho......................          16           3,107,026          0.96          194,189        650            68.33
Illinois...................          49           7,391,303          2.29          150,843        682            75.83
Indiana....................          32           3,624,048          1.12          113,252        676            79.40
Kansas.....................           5             491,145          0.15           98,229        700            76.59
Kentucky...................          19           2,175,864          0.67          114,519        692            76.67
Louisiana..................          31           3,350,693          1.04          108,087        665            79.54
Massachusetts..............          28           6,803,864          2.11          242,995        684            67.14
Maryland...................          39           7,340,203          2.27          188,210        656            77.60
Maine......................           4             650,273          0.20          162,568        619            80.00
Michigan...................          52           6,750,925          2.09          129,825        674            76.10
Minnesota..................          27           5,767,448          1.79          213,609        679            76.33
Missouri...................          29           3,553,396          1.10          122,531        651            76.10
Mississippi................          18           1,720,983          0.53           95,610        653            76.59
Montana....................           2             188,726          0.06           94,363        684            76.04
North Carolina.............          53           6,995,029          2.17          131,982        700            76.34
North Dakota...............           3             305,450          0.09          101,817        746            77.85
Nebraska...................          11           1,706,226          0.53          155,111        665            77.63
New Hampshire..............           4             740,626          0.23          185,156        730            64.57
New Jersey.................          42           9,771,481          3.03          232,654        652            75.00
New Mexico.................           9             807,608          0.25           89,734        700            79.53
Nevada.....................          19           4,454,364          1.38          234,440        717            74.22
New York...................          57          10,684,694          3.31          187,451        681            73.16
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Ohio.......................          57           6,006,880          1.86          105,384        696            76.64
Oklahoma...................          15           1,953,603          0.61          130,240        704            80.12
Oregon.....................          46           8,904,192          2.76          193,569        712            76.45
Pennsylvania...............          69           9,030,244          2.80          130,873        687            79.54
Rhode Island...............           6           1,543,279          0.48          257,213        689            71.74
South Carolina.............          24           2,922,287          0.91          121,762        679            81.39
South Dakota...............           3             301,737          0.09          100,579        636            80.00
Tennessee..................          28           3,384,503          1.05          120,875        662            77.95
Texas......................         229          25,335,021          7.85          110,633        694            77.34
Utah.......................          30           4,796,204          1.49          159,873        685            79.46
Virginia...................          67          15,341,346          4.75          228,975        684            76.47
Vermont....................           2             354,512          0.11          177,256        760            83.69
Washington.................          42           8,238,773          2.55          196,161        704            76.57
Wisconsin..................          19           1,843,631          0.57           97,033        661            76.96
Wyoming....................           4             452,896          0.14          113,224        717            83.90
  Total, Average or Weighted
Average....................       1,794        $322,807,886        100.00%        $179,938        690            75.00%

     As of the  reference  date,  no more than 0.5% of the group II loans  were  secured  by  mortgaged
properties  located in any one zip code area in California  and no more than 0.5% of the group II loans
were secured by mortgaged properties located in any one zip code area outside California.

                               Documentation Types of the Group II Loans

                                                                                                               Weighted
                               Number of                         Percent of      Average       Weighted         Average
                               Group II         Principal         Group II      Principal      Average       Loan-to-Val
Documentation Type               Loans           Balance            Loans        Balance     Credit Score        Ratio
________________________________________________________________________________________________________________________
Full/Alternate Documentation        588         $82,664,497        25.61%        $140,586         690            79.30%
Reduced Documentation.....          706         143,955,783        44.59          203,903         685            75.16
No Stated Income..........          215          46,180,424        14.31          214,793         685            73.58
No Income/No Asset
Verification..............          285          50,007,183        15.49          175,464         706            68.73
  Total, Average or
Weighted Average..........        1,794        $322,807,886       100.00%        $179,938         690            75.00%

     As of the reference date, no more than 20.9% of such reduced,  no stated income,  and no income/no
asset  verification loan documentation  group II loans were secured by mortgaged  properties located in
California.

     As of the reference date,  approximately 1.0% of the group II loans were underwritten  pursuant to
a streamlined  refinancing  documentation  program,  which permits mortgage loans to be refinanced with
only  limited  verification  or  updating  of  underwriting  information  obtained at the time that the
refinanced mortgage loan was underwritten.  See "The  Trusts—Underwriting  Policies—General  Standards"
in the prospectus.
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                                 Mortgage Rates of the Group II Loans

                               Number of                      Percent of      Average          Weighted      Weighted Av
                               Group II        Principal       Group II      Principal         Average        Loan-to-Va
Mortgage Rates (%)               Loans          Balance          Loans        Balance        Credit Score         Ratio
________________________________________________________________________________________________________________________
5.625 - 5.749.............          2             $402,183       0.12%         $201,092          777               84.17
6.000 - 6.124.............          4            1,384,385       0.43           346,096          739               72.23
6.125 - 6.249.............          6            2,268,904       0.70           378,151          703               77.86
6.250 - 6.374.............          8            2,026,216       0.63           253,277          687               75.90
6.375 - 6.499.............         10            2,483,564       0.77           248,356          737               66.11
6.500 - 6.624.............         36            9,240,707       2.86           256,686          726               70.99
6.625 - 6.749.............         39           12,159,293       3.77           311,777          711               71.52
6.750 - 6.874.............        104           25,265,243       7.83           242,935          713               73.34
6.875 - 6.999.............        181           40,605,908      12.58           224,342          707               70.27
7.000 - 7.124.............         98           19,795,764       6.13           201,998          696               73.08
7.125 - 7.249.............        100           22,029,572       6.82           220,296          689               73.35
7.250 - 7.374.............        161           33,203,061      10.29           206,230          691               74.42
7.375 - 7.499.............        164           34,287,658      10.62           209,071          680               75.62
7.500 - 7.624.............        244           44,454,796      13.77           182,192          677               76.71
7.625 - 7.749.............        120           17,498,068       5.42           145,817          675               78.69
7.750 - 7.874.............        124           18,149,342       5.62           146,366          676               79.49
7.875 - 7.999.............        141           15,404,473       4.77           109,252          662               78.85
8.000 - 8.124.............         66            6,759,697       2.09           102,420          656               78.04
8.125 - 8.249.............         47            4,689,415       1.45            99,775          683               80.51
8.250 - 8.374.............         57            4,557,218       1.41            79,951          664               82.76
8.375 - 8.499.............         71            5,220,066       1.62            73,522          659               81.44
8.500 - 8.624.............          7              587,293       0.18            83,899          691               77.67
8.750 - 8.874.............          2              187,702       0.06            93,851          710               75.99
8.875 - 8.999.............          1               53,416       0.02            53,416          585               36.00
9.000 - 9.124.............          1               93,944       0.03            93,944          755               95.00
  Total, Average or
Weighted Average.........       1,794         $322,807,886     100.00%         $179,938          690               75.00

     As of the  reference  date,  the  weighted  average  mortgage  rate  of the  group  II  loans  was
approximately 7.2576% per annum.

                           Net Mortgage Rates of the Discount Group II Loans

                                                                                                                   Weigh
                                   Number of                       Percent of      Average        Weighted         Avera
                                    Group II        Principal       Group II      Principal        Average      Loan-to-
Net Mortgage Rate (%)                Loans           Balance          Loans        Balance      Credit Score        Rati
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________________________________________________________________________________________________________________________
5.345.......................             2             $402,183       0.12%         $201,092          777            84.
5.690.......................             1              263,483       0.08           263,483          487            90.
5.720.......................             4            1,384,385       0.43           346,096          739            72.
5.845.......................             6            2,268,904       0.70           378,151          703            77.
5.970.......................             8            2,026,216       0.63           253,277          687            75.
6.080.......................             1              329,993       0.10           329,993          689           100.
6.095.......................            10            2,483,564       0.77           248,356          737            66.
6.116.......................             1               83,527       0.03           83,527          754            95.
6.220.......................            35            8,977,224       2.78           256,492          733            70.
6.345.......................            39           12,159,293       3.77           311,777          711            71.
6.469.......................             1              107,595       0.03           107,595          806            90.
6.470.......................           103           25,149,318       7.79           244,168          713            73.
  Total, Average or Weighted
Average.....................           211          $55,635,683      17.23%         $263,676          716            72.

     As of the reference date, the weighted average of the Discount  Fractions of the Discount Mortgage
Loans in loan group II was approximately 2.945102613%.

                           Original Principal Balances of the Group II Loans

                                                                                                              Weighted
                                Number of                       Percent of     Average       Weighted         Average
Original Mortgage                Group II        Principal      Group II      Principal       Average      Loan-to-Value
 Loan Balance  ($)                Loans           Balance         Loans        Balance     Credit Score        Ratio
________________________________________________________________________________________________________________________
100,000 or less.............         585        $45,197,861       14.00%         $77,261        681             75.21%
100,001 to 200,000..........         720         98,275,986       30.44          136,494        690             75.00
200,001 to 300,000..........         211         50,481,384       15.64          239,248        697             75.71
300,001 to 400,000..........          66         22,353,858        6.92          338,695        691             76.97
400,001 to 500,000..........         127         56,944,434       17.64          448,381        679             74.59
500,001 to 600,000..........          57         31,115,675        9.64          545,889        702             76.13
600,001 to 700,000..........          19         11,976,448        3.71          630,339        694             71.18
700,001 to 800,000..........           9          6,462,240        2.00          718,027        699             66.11
  Total, Average or
Weighted Average............       1,794       $322,807,886      100.00%        $179,938        690             75.00%

                          Original Loan-to-Value Ratios of the Group II Loans

                             Number of                        Percent of       Average           Weighted
Original                      Group II        Principal        Group II       Principal          Average
Loan-to-Value Ratio (%)        Loans           Balance           Loans         Balance         Credit Score
______________________________________________________________________________________________________________
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00.01 - 50.00..........           110        $15,932,564         4.94%         $144,841             737
50.01 - 55.00..........            27          6,674,542         2.07           247,205             721
55.01 - 60.00..........            74         15,052,001         4.66           203,405             708
60.01 - 65.00..........            80         16,675,197         5.17           208,440             687
65.01 - 70.00..........           102         20,819,514         6.45           204,113             692
70.01 - 75.00..........           164         31,196,285         9.66           190,221             692
75.01 - 80.00..........         1,057        194,728,095        60.32           184,227             685
80.01 - 85.00..........            27          3,485,726         1.08           129,101             667
85.01 - 90.00..........            99         11,281,046         3.49           113,950             660
90.01 - 95.00..........            47          5,960,133         1.85           126,811             676
95.01 - 100.00.........             7          1,002,781         0.31           143,254             692
  Total, Average or
Weighted Average........        1,794       $322,807,886       100.00%         $179,938             690

     The weighted average original  loan-to-value  ratio of the group II loans,  based on the principal
balances of the group II loans as of the reference date, was approximately 75.00%.

                               Amortization Types of the Group II Loans

                            Number of                                            Average         Weighted
                            Group II         Principal         Percent of       Principal        Average       Weighted 
Amortization Type             Loans           Balance        Group II Loans      Balance       Credit Score  Loan-to-Val
________________________________________________________________________________________________________________________
Fully Amortizing.......      1,280         $195,905,466         60.69%         $153,051            692             74.17
Interest Only Period -5
   Years...............          1               78,626          0.02            78,626            621             80.00
Interest Only Period - 10
   Years...............        511          126,343,844         39.14           247,248            686             76.26
Interest Only Period - 15
   Years...............          2              479,950          0.15           239,975            750             80.00
   Total, Average or
Weighted Average.......      1,794         $322,807,886        100.00%         $179,938            690             75.00

                            Property Valuation Types of the Group II Loans

                              Number of                      Percent of     Average       Weighted      Weighted Average
                              Group II       Principal        Group II     Principal       Average       Loan-to-Value
Property Valuation Type         Loans         Balance          Loans        Balance     Credit Score         Ratio
________________________________________________________________________________________________________________________
Automated Valuation Model          44         $6,639,565        2.06%       $150,899          645            78.62%
Appraisal................       1,750        316,168,322       97.94         180,668          691            74.92
   Total, Average or
Weighted Average.........       1,794       $322,807,886      100.00%       $179,938          690            75.00%
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                                          All Mortgage Loans*

                            Credit Score Distribution of the Mortgage Loans

                               Number of                          Percent of         Average      Weighted Average
                               Mortgage        Principal           Mortgage         Principal       Loan-to-Value
Credit Score Range               Loans          Balance             Loans            Balance            Ratio
_____________________________________________________________________________________________________________________
499 or less................          49         $7,234,553         1.71%              $147,644          81.12%
500 - 519..................          21          5,002,715         1.18                238,225          77.07
520 - 539..................          41          7,529,290         1.78                183,641          79.54
540 - 559..................          31          6,349,628         1.50                204,827          77.66
560 - 579..................          45          8,749,575         2.06                194,435          76.19
580 - 599..................          70         11,568,680         2.73                165,267          77.07
600 - 619..................          81         13,114,056         3.09                161,902          76.72
620 - 639..................         133         24,299,899         5.73                182,706          76.16
640 - 659..................         185         37,490,173         8.84                202,650          76.87
660 - 679..................         250         50,198,894        11.83                200,796          75.59
680 - 699..................         258         47,817,138        11.27                185,338          74.49
700 - 719..................         260         50,743,332        11.96                195,167          75.29
720 - 739..................         196         39,176,694         9.24                199,881          74.69
740 - 759..................         184         33,574,662         7.92                182,471          74.41
760 - 779..................         184         37,549,981         8.85                204,076          72.07
780 - 799..................         128         28,858,578         6.80                225,458          72.07
800 or greater.............          88         14,906,430         3.51                169,391          69.60
   Total Average or
Weighted Average..........        2,204       $424,164,277       100.00%              $192,452          74.94%

     As of the reference date, the minimum and maximum credit scores of the mortgage loans were 425
and 826, respectively, and the weighted average credit score of the mortgage loans were approximately
691.  The credit scores for all of the mortgagors as reflected in the table above have been updated
since the date of origination of the mortgage loans.

     * Unless  otherwise  specified,  the information  appearing under the column  headings:  Number of
Mortgage Loans,  Principal  Balance,  Percent of Mortgage Loans and Average  Principal Balance is as of
the reference date,  after deducting  payments of principal due during the month of the reference date,
and the information  appearing under the column heading:  Weighted Average Loan-to-Value Ratio is based
on the original  loan-to-value  ratios of the Mortgage Loans, as weighted by the principal  balances of
the  Mortgage  loans  as of the  reference  date.  The  credit  scores  for most of the  mortgagors  as
reflected in this Annex I have been updated since the date of origination of the Mortgage Loans.

                                 Occupancy Types of the Mortgage Loans
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                                                                                                Weighted
                               Number of                                          Average        Average    Weighted Ave
                               Mortgage        Principal        Percent of       Principal       Credit       Loan-to-Va
Occupancy Type                   Loans          Balance       Mortgage Loans      Balance         Score           Ratio
________________________________________________________________________________________________________________________
Primary Residence.........        1,383       $295,250,780       69.61%           $213,486          690          75.14%
Second/Vacation...........           59         13,624,872        3.21             230,930          717          70.21
Non-Owner Occupied........          762        115,288,625       27.18             151,297          690          74.99
   Total, Average or Weighted
Average...................        2,204       $424,164,277      100.00%           $192,452          691          74.94%

                                  Loan Purpose of the Mortgage Loans

                                                                                                                   Weigh
                                Number of                                         Average         Weighted         Avera
                                Mortgage        Principal        Percent of      Principal        Average       Loan-to-
Loan Purpose                      Loans          Balance       Mortgage Loans     Balance       Credit Score        Rati
________________________________________________________________________________________________________________________
Purchase..................         1,252       $217,119,679        51.19%          $173,418         691             78.1
Rate/Term Refinance.......           328         61,056,001        14.39            186,146         677             73.5
Equity Refinance..........           624        145,988,597        34.42            233,956         695             70.7
   Total, Average or Weighted
Average...................         2,204       $424,164,277       100.00%          $192,452         691             74.9

                            Mortgaged Property Types of the Mortgage Loans

                                              Number of                       Percent of       Average        Weighted 
                                              Mortgage        Principal        Mortgage       Principal       Average   
Property Type                                   Loans          Balance          Loans          Balance      Credit Score
________________________________________________________________________________________________________________________
Single-Family Detached...................       1,274        $245,133,615       57.79%         $192,413          688    
Planned Unit Developments (detached).....         370          90,240,389       21.27           243,893          696    
Two-to-Four family units.................         304          48,556,785       11.45           159,726          684    
Condo Low-Rise (less than 5 stories).....         144          19,949,442        4.70           138,538          702    
Planned Unit Developments (attached).....          64           8,997,589        2.12           140,587          700    
Townhouse................................          31           6,006,959        1.42           193,773          679    
Condo High-Rise (9 stories or more)......           9           3,732,387        0.88           414,710          719    
Condo Mid-Rise (5 to 8 stories)..........           5             642,079        0.15           128,416          683    
Condotel (1 to 4 stories)................           1             650,000        0.15           650,000          782    
Cooperative Units........................           2             255,031        0.06           127,515          739    
   Total, Average or
Weighted Average........................        2,204        $424,164,277      100.00%         $192,452          691    

                             Geographic Distribution of the Mortgage Loans
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                           Number of                         Percent of        Average        Weighted     Weighted Aver
                            Mortgage        Principal         Mortgage        Principal        Average      Loan-to-Valu
State                        Loans           Balance           Loans           Balance      Credit Score        Ratio
________________________________________________________________________________________________________________________
Alaska.....................      6          $1,416,403           0.33%        $236,067          738              79.58%
Alabama....................     34           4,365,137           1.03          128,386          669              82.15
Arkansas...................     17           1,793,122           0.42          105,478          682              79.97
Arizona....................     54          15,586,939           3.67          288,647          705              74.15
California.................    182          71,867,035          16.94          394,874          705              72.47
Colorado...................     72          13,648,644           3.22          189,564          708              75.44
Connecticut................     30           6,631,760           1.56          221,059          680              75.09
District of Columbia.......     12           4,633,693           1.09          386,141          674              70.64
Delaware...................      4             919,436           0.22          229,859          720              77.42
Florida....................    239          51,689,560          12.19          216,274          680              72.85
Georgia....................     90          14,352,844           3.38          159,476          702              78.41
Hawaii.....................      5           1,460,424           0.34          292,085          744              61.07
Iowa.......................      7             893,303           0.21          127,615          718              83.33
Idaho......................     19           3,477,470           0.82          183,025          656              67.12
Illinois...................     62          10,535,372           2.48          169,925          677              76.88
Indiana....................     36           4,047,711           0.95          112,436          677              79.33
Kansas.....................      7             702,583           0.17          100,369          712              80.23
Kentucky...................     23           2,990,054           0.70          130,002          697              78.57
Louisiana..................     37           4,093,756           0.97          110,642          668              79.16
Massachusetts..............     36           9,469,975           2.23          263,055          690              69.79
Maryland...................     51           9,967,200           2.35          195,435          673              75.87
Maine......................      5             822,635           0.19          164,527          630              77.90
Michigan...................     64           8,303,524           1.96          129,743          669              76.47
Minnesota..................     32           6,536,443           1.54          204,264          675              76.89
Missouri...................     34           4,021,714           0.95          118,286          654              75.71
Mississippi................     18           1,720,983           0.41           95,610          653              76.59
Montana....................      2             188,726           0.04           94,363          684              76.04
North Carolina.............     68          10,452,778           2.46          153,717          692              74.35
North Dakota...............      4             660,598           0.16          165,150          715              84.38
Nebraska...................     12           1,792,026           0.42          149,336          666              77.02
New Hampshire..............      6           2,041,992           0.48          340,332          640              67.10
New Jersey.................     61          16,664,482           3.93          273,188          667              73.63
New Mexico.................      9             807,608           0.19           89,734          700              79.53
Nevada.....................     22           5,099,331           1.20          231,788          721              74.56
New York...................     64          12,944,291           3.05          202,255          682              72.69
Ohio.......................     67           7,180,568           1.69          107,173          696              76.53
Oklahoma...................     17           2,196,081           0.52          129,181          695              79.89
Oregon.....................     65          12,517,168           2.95          192,572          713              76.71
Pennsylvania...............     79          10,577,853           2.49          133,897          691              79.42
Rhode Island...............      6           1,543,279           0.36          257,213          689              71.74
South Carolina.............     34           4,686,073           1.10          137,826          686              76.51
South Dakota...............      3             301,737           0.07          100,579          636              80.00
Tennessee..................     32           3,850,428           0.91          120,326          666              78.46
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Texas......................    272          31,670,272           7.47          116,435          697              77.37
Utah.......................     37           6,961,789           1.64          188,156          681              79.00
Virginia...................     82          20,985,676           4.95          255,923          686              75.18
Vermont....................      4             663,940           0.16          165,985          731              70.39
Washington.................     53          10,734,933           2.53          202,546          711              76.86
Wisconsin..................     24           2,682,722           0.63          111,780          665              78.16
Wyoming....................      5           1,012,207           0.24          202,441          712              76.22
  Total, Average or
Weighted Average...........  2,204        $424,164,277         100.00%        $192,452          691              74.94%

     As of the  reference  date,  no more than 0.5% of the  mortgage  loans were  secured by  mortgaged
properties  located in any one zip code area in Virginia  and no more than 0.4% of the  mortgage  loans
were secured by mortgaged properties located in any one zip code area outside Virginia.

                               Documentation Types of the Mortgage Loans

                                        Number of                       Percent of       Average        Weighted     We
                                        Mortgage        Principal        Mortgage      Principal        Average       L
Documentation Type                        Loans          Balance          Loans         Balance      Credit Score      
________________________________________________________________________________________________________________________
Full/Alternate Documentation.........        692        $102,464,692      24.16%        $148,070            691        
Reduced Documentation................        892         195,544,229      46.10          219,220            687        
No Stated Income.....................        271          63,063,556      14.87          232,707            686        
No Income/No Asset Verification......        349          63,091,800      14.87          180,779            706        
   Total, Average or
Weighted Average.....................      2,204        $424,164,277     100.00%        $192,452            691        

      As of the  reference  date,  no more  than  19.6%  of such  reduced,  no  stated  income,  and no
income/no asset  verification loan  documentation  mortgage loans were secured by mortgaged  properties
located in California.

     As of the reference date,  approximately 0.9% of the mortgage loans were underwritten  pursuant to
a streamlined  refinancing  documentation  program,  which permits mortgage loans to be refinanced with
only  limited  verification  or  updating  of  underwriting  information  obtained at the time that the
refinanced mortgage loan was underwritten.  See "The  Trusts—Underwriting  Policies—General  Standards"
in the prospectus.

                                 Mortgage Rates of the Mortgage Loans

                                                                                                 Weighted
                               Number of                                          Average         Average    Weighted Av
                               Mortgage        Principal        Percent of       Principal        Credit       Loan-to-V
Mortgage Rates (%)               Loans          Balance       Mortgage Loans      Balance          Score           Ratio
________________________________________________________________________________________________________________________
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5.625 - 5.749.............           2           $402,183          0.09%           $201,092          777           84.17
6.000 - 6.124.............           4          1,384,385          0.33             346,096          739           72.23
6.125 - 6.249.............           6          2,268,904          0.53             378,151          703           77.86
6.250 - 6.374.............           8          2,026,216          0.48             253,277          687           75.90
6.375 - 6.499.............          10          2,483,564          0.59             248,356          737           66.11
6.500 - 6.624.............          39         10,715,246          2.53             274,750          728           72.23
6.625 - 6.749.............          42         13,332,535          3.14             317,441          713           70.27
6.750 - 6.874.............         115         29,892,123          7.05             259,932          713           73.36
6.875 - 6.999.............         193         49,169,919         11.59             254,766          710           70.26
7.000 - 7.124.............         132         30,242,718          7.13             229,112          699           71.85
7.125 - 7.249.............         124         28,145,294          6.64             226,978          690           73.86
7.250 - 7.374.............         212         47,278,214         11.15             223,010          694           73.21
7.375 - 7.499.............         209         44,600,743         10.51             213,401          684           75.47
7.500 - 7.624.............         335         62,736,392         14.79             187,273          681           76.71
7.625 - 7.749.............         158         27,160,675          6.40             171,903          671           79.31
7.750 - 7.874.............         150         23,246,070          5.48             154,974          679           79.23
7.875 - 7.999.............         179         21,776,916          5.13             121,659          659           78.89
8.000 - 8.124.............          79          8,671,435          2.04             109,765          664           78.51
8.125 - 8.249.............          56          6,684,871          1.58             119,373          687           80.58
8.250 - 8.374.............          61          4,939,580          1.16              80,977          661           82.44
8.375 - 8.499.............          77          5,864,457          1.38              76,162          655           81.59
8.500 - 8.624.............           8            673,770          0.16              84,221          690           79.89
8.750 - 8.874.............           3            320,707          0.08             106,902          707           77.65
8.875 - 8.999.............           1             53,416          0.01              53,416          585           36.00
9.000 - 9.124.............           1             93,944          0.02              93,944          755           95.00
   Total, Average or Weighted
Average.......................   2,204       $424,164,277        100.00%           $192,452          691           74.94

     As of the reference date, the weighted average mortgage rate of the mortgage loans was
approximately 7.2792% per annum.

                           Net Mortgage Rates of the Discount Mortgage Loans

                               Number of                                          Average        Weighted    Weighted Av
                               Mortgage        Principal        Percent of       Principal       Average       Loan-to-V
Net Mortgage Rates (%)           Loans          Balance       Mortgage Loans      Balance      Credit Score        Ratio
________________________________________________________________________________________________________________________
5.345.......................          2          $402,183        0.09%            $201,092          777            84.17
5.690.......................          1           263,483        0.06              263,483          487            90.00
5.720.......................          4         1,384,385        0.33              346,096          739            72.23
5.840.......................          1           122,565        0.03              122,565          803            95.00
5.845.......................          6         2,268,904        0.53              378,151          703            77.86
5.970.......................          8         2,026,216        0.48              253,277          687            75.90
6.080.......................          1           329,993        0.08              329,993          689           100.00
6.095.......................         10         2,483,564        0.59              248,356          737            66.11
6.116.......................          1            83,527        0.02               83,527          754            95.00
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6.220.......................         38        10,451,763        2.46              275,046          734            71.78
6.270.......................          1           575,530        0.14              575,530          719            95.00
6.345.......................         42        13,332,535        3.14              317,441          713            70.27
6.435.......................          1           565,508        0.13              565,508          800            90.00
6.469.......................          1           107,595        0.03              107,595          806            90.00
6.470.......................        114        29,776,197        7.02              261,195          713            73.33
  Total, Average or
Weighted Average............        231       $64,173,946       15.13%            $277,809          717            73.09

     As of the reference date, the weighted average of the Discount Fractions of the Discount Mortgage
Loans was approximately 2.789050471%.

                           Original Principal Balances of the Mortgage Loans

                                                                                                 Weighted
                               Number of                                          Average         Average    Weighted Av
Original Mortgage Loan         Mortgage        Principal        Percent of       Principal        Credit       Loan-to-V
Balance ($)                      Loans          Balance       Mortgage Loans      Balance          Score           Ratio
________________________________________________________________________________________________________________________
100,000 or less.............        642       $50,453,855         11.89%           $78,589           681           75.01
100,001 to 200,000..........        910       123,892,752         29.21            136,146           689           75.32
200,001 to 300,000..........        281        67,969,090         16.02            241,883           699           75.71
300,001 to 400,000..........         84        28,310,471          6.67            337,029           691           76.76
400,001 to 500,000..........        150        67,293,062         15.86            448,620           684           74.82
500,001 to 600,000..........         83        45,163,660         10.65            544,140           698           76.48
600,001 to 700,000..........         25        15,792,348          3.72            631,694           695           68.85
700,001 to 800,000..........         15        11,023,393          2.60            734,893           687           68.74
800,001 to 900,000..........          6         5,081,444          1.20            846,907           703           73.33
900,001 to 1,000,000........          5         4,748,705          1.12            949,741           679           71.69
1,200,001 to 1,300,000......          1         1,225,842          0.29          1,225,842           696           75.00
1,400,001 to 1,500,000......          1         1,446,654          0.34          1,446,654           781           70.00
1,700,001 to 1,800,000......          1         1,763,000          0.42          1,763,000           689           63.00
  Total, Average or
Weighted Average............      2,204      $424,164,277        100.00%          $192,452           691           74.94

                          Original Loan-to-Value Ratios of the Mortgage Loans

                              Number of                              Percent of           Average          Weighted
Original Loan-to-Value         Mortgage          Principal            Mortgage           Principal         Average
Ratio (%)                       Loans             Balance              Loans              Balance        Credit Score
________________________________________________________________________________________________________________________
00.01 - 50.00..........           127            $19,418,036            4.58%             $152,898            736
50.01 - 55.00..........            35              8,928,968            2.11               255,113            721
55.01 - 60.00..........            91             19,308,075            4.55               212,177            711
60.01 - 65.00..........           105             26,256,756            6.19               250,064            687
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65.01 - 70.00..........           128             29,815,098            7.03               232,930            700
70.01 - 75.00..........           201             42,816,341           10.09               213,017            693
75.01 - 80.00..........         1,299            249,028,893           58.71               191,708            685
80.01 - 85.00..........            35              4,744,577            1.12               135,559            661
85.01 - 90.00..........           117             14,183,915            3.34               121,230            665
90.01 - 95.00..........            57              8,029,973            1.89               140,877            684
95.01 - 100.00.........             9              1,633,646            0.39               181,516            719
  Total, Average or
Weighted Average........        2,204           $424,164,277          100.00%             $192,452            691

     The weighted average original loan-to-value ratio of the mortgage loans, based on the principal
balances of the mortgage loans as of the reference date, was approximately 74.94%.

                               Amortization Types of the Mortgage Loans

                            Number of                                          Average
                            Mortgage        Principal        Percent of       Principal    Weighted Average   Weighted A
Amortization Type             Loans          Balance       Mortgage Loans      Balance       Credit Score    Loan-to-Val
________________________________________________________________________________________________________________________
Fully Amortizing.......      1,540       $248,520,622         58.59%         $161,377            693              74.36%
Interest Only Period -5
   Years...............          1             78,626          0.02            78,626            621              80.00
Interest Only Period - 10
   Years...............        661        175,085,080         41.28           264,879            687              75.75
Interest Only Period - 15
   Years...............          2            479,950          0.11           239,975            750              80.00
   Total, Average or
   Weighted Average....      2,204       $424,164,277        100.00%         $192,452            691              74.94%

                            Property Valuation Types of the Mortgage Loans

                            Number of                   Percent of      Average         Weighted     Weighted Average
                            Mortgage     Principal       Mortgage      Principal     Average Credit   Loan-to-Value
Property Valuation Type      Loans       Balance          Loans         Balance          Score            Ratio
_______________________________________________________________________________________________________________________
Automated Valuation Model        49       $7,267,736       1.71%        $148,321           646             78.36%
Appraisal................     2,155      416,896,541      98.29          193,455           691             74.88
   Total, Average or
Weighted Average.........     2,204     $424,164,277     100.00%        $192,452           691             74.94%
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                                                     ANNEX II

Global Clearance, Settlement and Tax Documentation Procedures

     Except in certain limited  circumstances,  the globally offered  Residential  Accredit Loans,  Inc.,  Mortgage
Asset-Backed Pass-Through Certificates,  Series 2006-QS12, which are referred to as the global securities,  will be
available  only in  book-entry  form.  Investors  in the  global  securities  may hold  interests  in these  global
securities  through any of DTC,  Clearstream or Euroclear.  Initial settlement and all secondary trades will settle
in same-day funds.

     Secondary market trading between  investors holding  interests in global  securities  through  Clearstream and
Euroclear will be conducted in accordance  with their normal rules and operating  procedures and in accordance with
conventional   eurobond  practice.   Secondary  market  trading  between  investors  holding  interests  in  global
securities  through DTC will be conducted  according to the rules and procedures  applicable to U.S. corporate debt
obligations.

     Secondary  cross-market  trading between investors holding interests in global securities through  Clearstream
or Euroclear and investors holding  interests in global  securities  through DTC participants will be effected on a
delivery  against-payment  basis  through  the  respective  depositories  of  Clearstream  and  Euroclear,  in such
capacity, and other DTC participants.

     Although DTC,  Euroclear and  Clearstream  are expected to follow the procedures  described  below in order to
facilitate  transfers of interests in the global securities among  participants of DTC,  Euroclear and Clearstream,
they are under no  obligation  to perform or continue to perform  those  procedures,  and those  procedures  may be
discontinued  at  any  time.   Neither  the  depositor,   the  master  servicer  nor  the  trustee  will  have  any
responsibility for the performance by DTC,  Euroclear and Clearstream or their respective  participants or indirect
participants of their respective obligations under the rules and procedures governing their obligations.

     Non-U.S.  holders of global  securities  will be subject to U.S.  withholding  taxes unless those holders meet
certain  requirements and deliver appropriate U.S. tax documents to the securities clearing  organizations or their
participants.

Initial Settlement

     The global  securities  will be registered in the name of Cede & Co. as nominee of DTC.  Investors'  interests
in the global securities will be represented  through financial  institutions  acting on their behalf as direct and
indirect  participants  in DTC.  Clearstream  and  Euroclear  will hold  positions on behalf of their  participants
through their respective depositories, which in turn will hold such positions in accounts as DTC participants.

     Investors  electing to hold  interests  in global  securities  through DTC  participants,  rather than through
Clearstream  or Euroclear  accounts,  will be subject to the settlement  practices  applicable to similar issues of
pass-through  certificates.  Investors'  securities  custody  accounts will be credited with their holdings against
payment in same-day funds on the settlement date.

     Investors  electing to hold interests in global  securities  through  Clearstream  or Euroclear  accounts will
follow the  settlement  procedures  applicable to  conventional  eurobonds,  except that there will be no temporary
global  security and no "lock-up" or  restricted  period.  Interests in global  securities  will be credited to the
securities custody accounts on the settlement date against payment in same-day funds.
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Secondary Market Trading

     Since the purchaser  determines  the place of delivery,  it is important to establish at the time of the trade
where both the purchaser's  and seller's  accounts are located to ensure that settlement can be made on the desired
value date.

     Transfers  between DTC  Participants.  Secondary market trading between DTC participants will be settled using
the DTC procedures applicable to similar issues of pass-through certificates in same-day funds.

     Transfers between  Clearstream  and/or Euroclear  Participants.  Secondary market trading between  Clearstream
participants or Euroclear  participants  and/or investors holding interests in global securities  through them will
be settled using the procedures applicable to conventional eurobonds in same-day funds.

     Transfers  between DTC Seller and  Clearstream or Euroclear  Purchaser.  When  interests in global  securities
are to be transferred  on behalf of a seller from the account of a DTC  participant to the account of a Clearstream
participant or a Euroclear  participant  for a purchaser,  the purchaser will send  instructions  to Clearstream or
Euroclear  through  a  Clearstream  participant  or  Euroclear  participant  at least  one  business  day  prior to
settlement.  Clearstream or the Euroclear  operator will instruct its respective  depository to receive an interest
in the global  securities  against payment.  Payment will include  interest  accrued on the global  securities from
and including the last  distribution  date to but excluding the settlement  date.  Payment will then be made by the
respective  depository to the DTC participant's  account against delivery of an interest in the global  securities.
After this settlement has been completed,  the interest will be credited to the respective  clearing system, and by
the clearing  system,  in accordance  with its usual  procedures,  to the  Clearstream  participant's  or Euroclear
participant's  account.  The credit of this  interest  will appear on the next business day and the cash debit will
be back-valued to, and the interest on the global  securities will accrue from, the value date,  which would be the
preceding day when  settlement  occurred in New York.  If  settlement is not completed  through DTC on the intended
value date,  i.e.,  the trade  fails,  the  Clearstream  or Euroclear  cash debit will be valued  instead as of the
actual settlement date.

     Clearstream  participants and Euroclear  participants  will need to make available to the respective  clearing
system  the  funds  necessary  to  process  same-day  funds  settlement.  The most  direct  means of doing so is to
pre-position  funds for  settlement  from cash on hand,  in which case the  Clearstream  participants  or Euroclear
participants  will take on credit  exposure to Clearstream or the Euroclear  operator until interests in the global
securities are credited to their accounts one day later.

     As an  alternative,  if  Clearstream  or the  Euroclear  operator  has  extended  a line of  credit  to  them,
Clearstream  participants or Euroclear  participants can elect not to pre-position funds and allow that credit line
to be drawn upon. Under this procedure,  Clearstream  participants or Euroclear  participants  receiving  interests
in global  securities  for  purchasers  would incur  overdraft  charges for one day, to the extent they cleared the
overdraft  when  interests in the global  securities  were  credited to their  accounts.  However,  interest on the
global  securities  would  accrue from the value date.  Therefore,  the  investment  income on the  interest in the
global  securities  earned during that one-day period would tend to offset the amount of these  overdraft  charges,
although this result will depend on each Clearstream  participant's or Euroclear  participant's  particular cost of
funds.

     Since the  settlement  through  DTC will take place  during New York  business  hours,  DTC  participants  are
subject to DTC  procedures  for  transferring  interests  in global  securities  to the  respective  depository  of
Clearstream  or  Euroclear  for the  benefit  of  Clearstream  participants  or  Euroclear  participants.  The sale
proceeds  will be  available  to the DTC seller on the  settlement  date.  Thus,  to the seller  settling  the sale
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through a DTC  participant,  a  cross-market  transaction  will  settle no  differently  than a sale to a purchaser
settling through a DTC participant.

     Finally,  intra-day traders that use Clearstream  participants or Euroclear participants to purchase interests
in  global  securities  from DTC  participants  or  sellers  settling  through  them for  delivery  to  Clearstream
participants  or  Euroclear  participants  should note that these trades will  automatically  fail on the sale side
unless  affirmative  action is taken.  At least three  techniques  should be available to eliminate  this potential
condition:

     borrowing  interests in global  securities  through  Clearstream  or Euroclear for one day, until the purchase
side of the infra-day  trade is reflected in the relevant  Clearstream or Euroclear  accounts,  in accordance  with
the clearing system's customary procedures;

     borrowing  interests in global  securities in the United States from a DTC  participant  no later than one day
prior to  settlement,  which  would  give  sufficient  time for such  interests  to be  reflected  in the  relevant
Clearstream or Euroclear accounts in order to settle the sale side of the trade; or

     staggering  the value  dates for the buy and sell sides of the trade so that the value  date for the  purchase
from the DTC  participant is at least one day prior to the value date for the sale to the  Clearstream  participant
or Euroclear participant.

     Transfers  between  Clearstream or Euroclear  Seller and DTC Purchaser.  Due to time zone differences in their
favor,  Clearstream  participants and Euroclear participants may employ their customary procedures for transactions
in which  interests in global  securities  are to be transferred by the  respective  clearing  system,  through the
respective  depository,  to a DTC  participant.  The seller will send  instructions to Clearstream or the Euroclear
operator  through  a  Clearstream  participant  or  Euroclear  participant  at  least  one  business  day  prior to
settlement.  Clearstream  or  Euroclear  will  instruct  its  respective  depository,  to credit an interest in the
global  securities to the DTC participant's  account against payment.  Payment will include interest accrued on the
global  securities  from and  including  the last  distribution  date to but excluding  the  settlement  date.  The
payment  will then be  reflected  in the  account of the  Clearstream  participant  or  Euroclear  participant  the
following  business  day,  and  receipt  of  the  cash  proceeds  in the  Clearstream  participant's  or  Euroclear
participant's  account would be  back-valued to the value date,  which would be the preceding day, when  settlement
occurred  through DTC in New York.  If  settlement is not  completed on the intended  value date,  i.e.,  the trade
fails,  receipt of the cash proceeds in the  Clearstream  participant's  or Euroclear  participant's  account would
instead be valued as of the actual settlement date.

Certain U.S. Federal Income Tax Documentation Requirements

     A  beneficial  owner who is an  individual  or  corporation  holding the global  security on its own behalf of
global  securities  holding  securities  through  Clearstream  or  Euroclear,  or through  DTC if the holder has an
address  outside the U.S., will be subject to the 30% U.S.  withholding  tax that typically  applies to payments of
interest, including original issue discount, on registered debt issued by U.S. persons, unless:

     each clearing system,  bank or other  institution  that holds customers'  securities in the ordinary course of
its trade or business in the chain of  intermediaries  between the  beneficial  owner or a foreign  corporation  or
foreign trust and the U.S.  entity required to withhold tax complies with  applicable  certification  requirements;
and

     the beneficial owner takes one of the following steps to obtain an exemption or reduced tax rate:
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     Exemption  for  Non-U.S.  Persons-Form  W-8BEN.  Beneficial  holders of global  securities  that are  Non-U.S.
persons  generally can obtain a complete  exemption  from the  withholding  tax by filing a signed Form W-8BEN,  or
Certificate of Foreign Status of Beneficial  Owner for United States Tax Withholding.  If the information  shown on
Form W-8BEN changes, a new Form W-8BEN must be filed within 30 days of the change.

     Exemption for Non-U.S.  persons with effectively  connected income—Form W-8ECI. A Non-U.S.  person,  including
a non-U.S.  corporation or bank with a U.S.  branch,  for which the interest  income is effectively  connected with
its  conduct of a trade or business in the United  States,  can obtain an  exemption  from the  withholding  tax by
filing Form W-8ECI,  or Certificate of Foreign Person's Claim for Exemption from Withholding on Income  Effectively
Connected with the Conduct of a Trade or Business in the United States.

     Exemption or reduced rate for Non-U.S.  persons  resident in treaty  countries—Form W 8BEN.  Non-U.S.  persons
residing in a country  that has a tax treaty with the United  States can obtain an  exemption  or reduced tax rate,
depending on the treaty terms, by filing Form W-8BEN.  Form W-8BEN may be filed by Bond Holders or their agent.

     Exemption for U.S.  Persons—Form  W-9. U.S.  persons can obtain a complete  exemption from the withholding tax
by filing Form W-9, or Payer's Request for Taxpayer Identification Number and Certification.

     U.S.  Federal  Income  Tax  Reporting  Procedure.  The holder of a global  security  or, in the case of a Form
W8BEN or Form W-8ECI filer,  his agent,  files by submitting  the  appropriate  form to the person  through whom it
holds the  security-the  clearing  agency,  in the case of persons  holding  directly on the books of the  clearing
agency.  Form W8BEN and Form W-8ECI  generally  are  effective  until the third  succeeding  calendar year from the
date the form is signed.  However,  the  W-8BEN  and W-8ECI  with a  taxpayer  identification  number  will  remain
effective  until a change  in  circumstances  makes  any  information  on the  form  incorrect,  provided  that the
withholding agent reports at least annually to the beneficial owner on Form 1042-S.  The term "U.S. person" means:

     a citizen or resident of the United States;

     a  corporation,  partnership  or other entity  treated as a  corporation  or a  partnership  for United States
federal income tax purposes,  organized in or under the laws of the United States or any state  thereof,  including
for this  purpose the District of Columbia,  unless,  in the case of a  partnership,  future  Treasury  regulations
provide otherwise;

     an estate that is subject to U.S. federal income tax regardless of the source of its income; or

     a trust if a court within the United States is able to exercise primary  supervision of the  administration of
the trust and one or more United  States  persons have the  authority to control all  substantial  decisions of the
trust.

     Certain  trusts not  described in the final bullet of the  preceding  sentence in existence on August 20, 1996
that elect to be treated as a United States Person will also be a U.S.  person.  The term  "Non-U.S.  person" means
any person who is not a U.S.  person.  This  summary  does not deal with all  aspects  of U.S.  federal  income tax
withholding  that may be relevant to foreign  holders of the global  securities.  Investors  are advised to consult
their own tax advisors for specific tax advice concerning their holding and disposing of the global securities.
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                                         Residential Accredit Loans, Inc.

                                                    $16,372,873

                                  Mortgage Asset-Backed Pass-Through Certificates

                                                 Series 2006-QS12

                                               Prospectus Supplement

                                                      Credit Suisse

                                                    Underwriter

You should rely only on the information  contained or  incorporated by reference in this prospectus  supplement and
the prospectus.  We have not authorized anyone to provide you with different information.

We are not offering the  certificates offered hereby in any state where the offer is not permitted.

Dealers will be required to deliver a prospectus  supplement  and  prospectus  when acting as  underwriters  of the
certificates  offered  hereby and with respect to their  unsold  allotments  or  subscriptions.  In  addition,  all
dealers  selling  the offered  certificates,  whether or not  participating  in this  offering,  may be required to
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deliver a prospectus  supplement and prospectus for ninety days following the date of this  prospectus  supplement.
Such  delivery  obligation  generally  may be  satisfied  through  the  filing  of the  prospectus  supplement  and
prospectus with the Securities and Exchange Commission.

                                                      ANNEX C

                                AVAILABLE COMBINATIONS OF EXCHANGEABLE CERTIFICATES

         Exchangeable  Certificates  may be exchanged for the related  Exchanged  Certificates  shown in this Annex
C. In any  exchange,  the  Percentage  Interest of the Exchanged  Certificates  to be received or delivered in such
exchange will equal the Percentage Interest of the Exchangeable Certificates so exchanged.

         If, as a result of a proposed  exchange,  a  certificateholder  would hold an Exchanged  Certificate  of a
class in an amount less than the applicable  minimum  denomination  for the class,  the  certificateholder  will be
unable  to  effect  the  proposed  exchange.  See  "Description  of the  Certificates-General"  in this  prospectus
supplement.

            Classes of Exchangeable Certificates                             Class of Exchanged Certificates

                      to be Exchanged                                                 to be Received
__________________________________________________________ _____________________________________________________________

      Classes of                                                 Class of
     Exchangeable      Maximum Original       Initial            Exchanged        Maximum Original        Initial
     Certificates        Certificate       Pass-Through         Certificates         Certificate        Pass-Through
   to be Exchanged    Principal Balance        Rate            to be Received     Principal Balance         Rate
__________________________________________________________ _____________________________________________________________

Class II-A-1            $14,737,000         3.87625%             Class II-A-3       $16,372,873           3.87625%

Class II-A-2            $1,635,873          3.87625%

At all times, the Class II-A-1, Class II-A-2, and Class II-A-3 Certificates,  in the aggregate,  will receive interest a
a per annum  rate  equal to LIBOR  plus  0.50%,  with a maximum  rate of 7.00% per annum and a minimum  rate of 0.50% pe
annum, and, on the closing date, will have an initial aggregate certificate principal balance of $16,372,873.

Prospectus
Mortgage Asset-Backed and Manufactured Housing Contract Pass-Through Certificates
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Depositor
 

Sponsor
 

The depositor may periodically form separate trusts to issue certificates in series, secured by assets of that trust.
 
Offered Certificates The certificates in a series will represent interests in a trust and will be paid only from the assets of that trust.  The

certificates will not  represent  interests in or obligations of Residential Accredit  Loans,  Inc.,  Residential Funding
Company, LLC or any of their affiliates.   Each series may include multiple  classes of certificates with differing
payment terms and priorities.  Credit enhancement will be provided for all offered certificates.

 
Mortgage Collateral Each trust will consist primarily of:
 
 · mortgage loans or manufactured housing conditional sales contracts or installment loan agreements secured by

first liens on one- to four-family residential properties; or
 
 · mortgage securities and whole or partial participations in mortgage loans.
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these certificates or
determined that this prospectus is accurate or complete.  Any representation to the contrary is a criminal offense.
 

April 9, 2007
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Important notice about information presented in this
prospectus and the accompanying prospectus supplement

 
We provide information to you about the certificates in two separate documents that provide progressively more detail:
 
 · this prospectus, which provides general information, some of which may not apply to your series of certificates; and
 
 · the accompanying prospectus supplement, which describes the specific terms of your series of certificates.
 
You should rely only on the information provided in this prospectus and the accompanying prospectus supplement, including the information
incorporated by reference.  See “Additional Information,” “Reports to Certificateholders” and “Incorporation of Certain Information by
Reference” in this Prospectus.  You can request information incorporated by reference from Residential Accredit Loans, Inc. by calling us at (952)
857-7000 or writing to us at 8400 Normandale Lake Boulevard, Suite 250, Minneapolis, Minnesota 55437.  We have not authorized anyone to
provide you with different information.  We are not offering the certificates in any state where the offer is not permitted.
 
Some capitalized terms used in this prospectus are defined in the Glossary attached to this prospectus.
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INTRODUCTION
 

The pass-through certificates offered may be sold from time to time in series.  Each series of certificates will represent in the aggregate the
entire beneficial ownership interest, excluding any interest retained by the depositor or any other entity specified in the accompanying prospectus
supplement,  in  a  trust  consisting primarily  of  a  segregated pool of  mortgage  loans or  manufactured housing conditional sales contracts and
installment loan agreements, acquired by the depositor from one or more affiliated or unaffiliated institutions.  Each series of certificates will be
issued under a pooling and servicing agreement among the depositor, the trustee and master servicer or servicer as specified in the accompanying
prospectus supplement, or a trust agreement between the depositor and trustee as specified in the accompanying prospectus supplement.
 

THE TRUSTS
 
General
 

The  mortgage  loans,  contracts  and  other  assets  described  in  this  prospectus under  “The  Trusts—The  Mortgage  Loans”  and  “—The
Contracts” and in the accompanying prospectus supplement will be held in a trust for the benefit of the holders of the related series of certificates
and any uncertificated interest, if any, as described in this section and in the accompanying prospectus supplement.  These assets will be evidenced
by promissory notes, or mortgage notes, that are secured by the following:
 
 · mortgages;
 
 · deeds of trust;
 
 · manufactured housing conditional sales contracts and installment loan agreements;
 
 · other similar security instruments creating a first lien on one- to four-family residential properties; or
 
 · whole or partial participations in the mortgage loans or contracts, which may include mortgage pass-through certificates, known as

mortgage securities, including Agency Securities, evidencing interests in mortgage loans or contracts.
 
As used in this prospectus, contracts may include:
 
 · manufactured housing conditional sales contracts; and
 
 · installment loan agreements.
 
Mortgage collateral may include:
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 · mortgage loans; and
 
 · contracts.
 

As specified in the accompanying prospectus supplement, the mortgaged properties will primarily include any combination of the following:
 
 · attached or detached one-family dwelling units;
 
 · two- to four-family dwelling units;
 
 · condominiums;
 
 · units in condotels;
 
 · townhouses;
 
 · row houses;
 
 · individual units in planned-unit developments;
 
 · modular pre-cut/panelized housing;
 
 · Cooperatives;
 
 · manufactured homes; and
 
 · the fee, leasehold or other interests in the underlying real property.
 
The mortgaged properties may be located in any of the fifty states, the District of Columbia or the Commonwealth of Puerto Rico and may include
vacation, second and non-owner-occupied homes.
 

The prospectus supplement with respect to a series will describe the specific manner in which certificates of that series issued under a
particular pooling and servicing agreement or trust agreement will evidence specified beneficial ownership interests in a separate trust created
under that pooling and servicing agreement or trust agreement.  A trust will consist of, to the extent provided in the related pooling and servicing
agreement or trust agreement:
 
 · mortgage loans or contracts and the related mortgage documents or interests in them, including any mortgage securities, underlying a

particular series of certificates as from time to time are subject to the pooling and servicing agreement or trust agreement, exclusive of,
if specified in the accompanying prospectus supplement, any interest retained by the depositor or any of its affiliates with respect to
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each mortgage loan;
 
 · assets including all payments and collections derived from the mortgage loans, contracts or mortgage securities due after the related

cut-off date, as from time to time are identified as deposited in the Custodial Account and in the related Certificate Account;
 
 · property acquired by foreclosure of the mortgage loans or contracts or deed in lieu of foreclosure and portions of the related proceeds

from the disposition of any related Additional Collateral or Pledged Assets;
 
 · hazard insurance policies and primary insurance policies, if any, and portions of the related proceeds; and
 
 · any combination, as and to the extent specified in the accompanying prospectus supplement, of a letter of credit, purchase obligation,

mortgage pool insurance policy, mortgage insurance policy, special hazard insurance policy, reserve fund, bankruptcy bond, certificate
insurance policy, surety bond or other similar types of credit enhancement as described under “Description of Credit Enhancement.”

 
The accompanying prospectus supplement will describe the material terms and conditions of certificates of interest or participations in

mortgage loans to the extent they are included in the related trust.
 

Each mortgage loan or contract will be selected by the depositor for inclusion in a mortgage pool from among those purchased by the
depositor from any of the following sources:
 
 · either directly or through its affiliates, including Residential Funding Company, LLC;
 
 · sellers who are affiliates of the depositor including Homecomings Financial, LLC and GMAC Mortgage, LLC; or
 
 · savings banks, savings and loan associations, commercial banks, credit  unions, insurance companies or similar institutions that are

supervised and/or examined by a federal or state authority, lenders approved by the United States Department of Housing and Urban
Development, known as HUD, mortgage bankers, investment banking firms, the Federal Deposit Insurance Corporation, known as the
FDIC, and other mortgage loan originators or sellers not affiliated with the depositor, all as described in the accompanying prospectus
supplement.

 
The mortgage collateral sellers may include state or local government housing finance agencies.  If a mortgage pool is composed of mortgage loans
or  contracts  acquired  by  the  depositor  directly  from sellers  other  than  Residential  Funding Company,  LLC,  the  accompanying prospectus
supplement will specify the extent of mortgage loans or contracts so acquired.  The characteristics of the mortgage loans or contracts are as
described in the accompanying prospectus supplement.
 

The  mortgage  loans or  contracts  may  also  be  delivered  to  the  depositor  in  a  Designated  Seller  Transaction.   A “Designated  Seller
Transaction” is a transaction in which the mortgage loans are provided to the depositor by an unaffiliated seller, as more fully described in the
prospectus supplement.   Certificates issued in Designated Seller  Transactions may be sold in whole  or in part  to any seller  identified in the
accompanying prospectus supplement in exchange for the related mortgage loans, or may be offered under any of the other methods described in
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this prospectus under “Methods of Distribution.”   The accompanying prospectus supplement  for a  Designated Seller Transaction will include
information, provided by the related seller about the seller, the mortgage loans and the underwriting standards applicable to the mortgage loans.  All
representations and warranties with respect to the mortgage loans sold in a Designated Seller Transaction will be made only by the applicable
unaffiliated seller, referred to herein as the Designated Seller.  The depositor will take reasonable steps to ensure that the mortgage loans in a
Designated Seller Transaction satisfy the eligibility criteria for securitization transactions registered on Form S-3 with the Securities and Exchange
Commission.  The depositor will limit Designated Seller Transactions to creditworthy unaffiliated sellers.  In addition, the depositor will obtain from
Designated Sellers representations and warranties regarding specific characteristics of the mortgage loans, together with an obligation to repurchase
any mortgage loans that do not satisfy such representations and warranties.  Furthermore, the depositor will obtain from the Designated Sellers the
obligation to indemnify the depositor against any liabilities resulting from a breach of such representations and warranties.
 

If  specified in the  accompanying prospectus supplement,  the  trust  underlying a  series of certificates may include mortgage securities,
including Agency Securities.   The  mortgage  securities may have  been issued previously by the  depositor  or  an affiliate  thereof,  a  financial
institution or other entity engaged in the business of mortgage lending or a limited purpose corporation organized for the purpose of, among other
things,  acquiring and depositing mortgage  loans into trusts,  and selling beneficial interests in such trusts.   As specified in the  accompanying
prospectus  supplement,  the  mortgage  securities  will  primarily  be  similar  to  certificates  offered  hereunder  in  their  collateral  and  their  cash
flows.  The primary collateral for both the mortgage securities and the related certificates will be the same pool of mortgage loans.  Payments on
the mortgage securities will be passed through to holders of the related certificates.  The Agency Securities may have been guaranteed and/or
issued  by the Governmental National Mortgage Association, known as Ginnie Mae, or issued by the Federal Home Loan Mortgage Corporation,
known as Freddie Mac, or the Federal National Mortgage Association, known as Fannie Mae.  As to any series of certificates, the accompanying
prospectus supplement will include a description of the mortgage securities and any related credit enhancement, and the mortgage loans underlying
those mortgage securities will be described together with any other mortgage loans included in the mortgage pool relating to that series.  As to any
series of certificates, as used in this prospectus a mortgage pool includes the related mortgage loans underlying any mortgage securities.
 

For any series of certificates backed by mortgage securities, the entity that administers the mortgage securities may be referred to as the
administrator, if stated in the accompanying prospectus supplement.  References in this prospectus to Advances to be made and other actions to be
taken by the master servicer in connection with the mortgage loans may include Advances made and other actions taken under the terms of the
mortgage securities.  Each certificate will evidence an interest in only the related mortgage pool and corresponding trust, and not in any other
mortgage pool or trust.
 

The accompanying prospectus supplement will provide material information concerning the types and characteristics of the mortgage loans
and contracts included in the related trust as of the cut-off date.  A Current Report on Form 8-K will be available on request to holders of the
related series of  certificates and will be  filed,  together  with  the  related pooling and servicing agreement,  with  the  Securities and Exchange
Commission within fifteen days after the initial issuance of the certificates.  If mortgage loans or contracts are added to or deleted from the trust
after the date of the accompanying prospectus supplement, that addition or deletion will be noted in the Form 8-K.  Additions or deletions of this
type, if any, will be made prior to the closing date.
 
The Mortgage Loans
 
General
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If stated in the accompanying prospectus supplement, all or a portion of the mortgage loans that underlie a series of certificates may have
been purchased by the depositor under the Expanded Criteria Program.

The mortgage loans may be secured by mortgages or deeds of trust, deeds to secure debt or other similar security instruments creating a first
lien on or other interests in the related mortgaged properties.  The mortgage loans may be loans that have been consolidated and/or have had
various terms changed, loans that have been converted from adjustable-rate mortgage loans to fixed-rate mortgage loans, or construction loans
which have been converted to permanent mortgage loans.  In addition, a mortgaged property may be subject to secondary financing at the time of
origination of the mortgage loan or at any time thereafter.
 

The depositor will cause the mortgage loans constituting each mortgage pool, or mortgage securities evidencing interests therein, to be
assigned to the trustee named in the accompanying prospectus supplement, for the benefit of the holders of all of the certificates of a series.  The
assignment of the mortgage loans to the trustee will be without recourse.  See “Description of the Certificates—Assignment of Mortgage Loans.”
 
Interest Rate Characteristics

The accompanying prospectus supplement will describe the type of interest rates of the mortgage loans, which will include adjustable-rate
mortgage loans, or ARM loans, fixed-rate mortgage loans and Convertible Mortgage Loans.

ARM Loans. ARM loans will provide for a fixed initial mortgage rate until the first date on which the mortgage rate is to be adjusted.  After
this date, the mortgage rate may adjust periodically, subject to any applicable limitations, based on changes in the relevant index, to a rate equal to
the index plus the Gross Margin.  The initial mortgage rate on an ARM loan may be lower than the sum of the then-applicable index and the Gross
Margin for the ARM loan.  The index or indices for a particular pool will be specified in the accompanying prospectus supplement and may include
one of the following indexes:
 
 · the weekly average yield on U.S. Treasury securities adjusted to a constant maturity of six months, one year or other terms to maturity;
 
 · the weekly auction average investment yield of U.S. Treasury bills of various maturities;
 
 · the daily bank prime loan rate as quoted by financial industry news sources;
 
 · the cost of funds of member institutions of any of the regional Federal Home Loan Banks;
 
 · the interbank offered rates for U.S. dollar deposits in the London market, each calculated as of a date prior to each scheduled interest

rate adjustment date that will be specified in the accompanying prospectus supplement; or
 
 · the weekly average of secondary market interest rates on six-month negotiable certificates of deposit.
 

ARM loans have features that provide different investment considerations than fixed-rate mortgage loans.  Adjustable mortgage rates can
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cause payment increases that may exceed some mortgagors’ capacity to cover such payments.  An ARM loan may provide that its mortgage rate
may not be adjusted to a rate above the applicable maximum mortgage rate or below the applicable minimum mortgage rate, if any, for the ARM
loan.  In addition, some of the ARM loans may provide for limitations on the maximum amount by which their mortgage rates may adjust for any
single adjustment period.  Some ARM loans provide for limitations on the amount of scheduled payments of principal and interest.
 

Other ARM loans may permit the borrower to select from various payment options on each payment date.  Those options may include a
payment of accrued interest only, a minimum payment based on an amortization schedule that may not be sufficient to cover accrued interest on
the ARM loan thus producing negative amortization, a monthly payment that  would fully amortize the ARM loan over its remaining term to
maturity at the current interest rate, and a monthly payment that would fully amortize the ARM loan over a shorter period at the current interest
rate.
 

Convertible Mortgage Loans. On any conversion of a Convertible Mortgage Loan, either the depositor will be obligated to repurchase or
Residential  Funding  Company,  LLC,  the  applicable  subservicer  or  a  third  party  will  be  obligated  to  purchase  the  converted  mortgage
loan.  Alternatively, if specified in the accompanying prospectus supplement, the depositor, Residential Funding Company, LLC or another party
may agree to act as remarketing agent with respect to the converted mortgage loans and, in such capacity, to use its best efforts to arrange for the
sale of converted mortgage loans under specified conditions.  If any party obligated to purchase any converted mortgage loan fails to do so, or if
any remarketing agent fails either to arrange for the sale of the converted mortgage loan or to exercise any election to purchase the converted
mortgage loan for its own account, the related mortgage pool will thereafter include both fixed-rate and adjustable-rate mortgage loans.
 
Amortization Provisions

The accompanying prospectus supplement will also describe the applicable amortization provisions of the mortgage loans.  The mortgage
loans may include:

 · loans with equal monthly payments;
 · GPM Loans, which have monthly payments that increase in amount over time, until they are fully amortizing;
 · Interest Only Loans;
 · simple interest loans;
 · mortgage loans that experience negative amortization;
 · bi-weekly or semi-monthly payment loans; and
 · Balloon Loans.

Interest Only Loans.  Interest Only Loans generally require that a borrower make monthly payments of accrued interest, but not principal,
for  a  predetermined  period  following origination  (commonly  referred  to  as  an  “interest-only  period”).   After  the  interest-only  period,  the
borrower’s monthly payment generally will be recalculated to cover both interest and principal so that the Interest Only Loan will be paid in full by
its final payment date.  As a result, when the monthly payment increases, the borrower may not be able to pay the increased amount and may
default or refinance the Interest Only Loan to avoid the higher payment.  Because no scheduled principal payments are required to be made during
the interest-only period, the related offered certificates will receive smaller scheduled principal distributions during that period than they would
have received if the borrower were required to make monthly payments of interest and principal from origination.  In addition, because a borrower
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is not required to make scheduled principal payments during the interest-only period, the principal balance of an Interest Only Loan may be higher
than the principal balance of a similar mortgage loan that requires payment of principal and interest throughout the entire term of the mortgage
loan, and a higher principal balance may result in a greater loss upon the liquidation of an Interest Only Loan due to a default.
 

Simple Interest Mortgage Loans. A simple interest mortgage loan provides the amortization of the amount financed under the mortgage
loan over a series of equal monthly payments, except, in the case of a Balloon Loan, the final payment.  Each monthly payment consists of an
installment of interest which is calculated on the basis of the outstanding principal balance of the mortgage loan multiplied by the stated mortgage
loan rate and further multiplied by a fraction, with the numerator equal to the number of days in the period elapsed since the preceding payment of
interest was made and the denominator equal to the number of days in the annual period for which interest accrues on the mortgage loan.  As
payments are received under a simple interest mortgage loan, the amount received is applied first to interest accrued to the date of payment and
then the remaining amount is applied to pay any unpaid fees and then to reduce the unpaid principal balance.  Accordingly, if a mortgagor pays a
fixed monthly installment on a simple interest mortgage loan before its scheduled due date, the portion of the payment allocable to interest for the
period since the preceding payment was made will be less than it would have been had the payment been made as scheduled, and the portion of the
payment applied to reduce the unpaid principal balance will be correspondingly greater.  On the other hand, if a mortgagor pays a fixed monthly
installment after its scheduled due date, the portion of the payment allocable to interest for the period since the preceding payment was made will
be greater than it would have been had the payment been made as scheduled, and the remaining portion, if any, of the payment applied to reduce
the unpaid principal balance will be correspondingly less.  If each scheduled payment under a simple interest mortgage loan is made on or prior to
its  scheduled due  date,  the  principal balance  of  the  mortgage  loan will amortize  more  quickly  than scheduled.   However,  if  the  mortgagor
consistently makes scheduled payments after the scheduled due date, the mortgage loan will amortize more slowly than scheduled.  If a simple
interest  mortgage loan is prepaid, the mortgagor is required to pay interest  only to the date  of prepayment.  The variable  allocations among
principal and interest of a simple interest mortgage loan may affect the distributions of principal and interest on the certificates, as described in the
accompanying prospectus supplement.
 

Negatively  Amortizing ARM Loans.   Certain  ARM loans may be  subject  to  negative  amortization from time  to  time  prior  to  their
maturity.  Negative amortization may result from either the adjustment of the mortgage rate on a more frequent basis than the adjustment of the
scheduled payment or the application of a cap on the size of the scheduled payment.  In the first case, negative amortization results if an increase in
the mortgage rate occurs prior to an adjustment of the scheduled payment on the related mortgage loan and such increase causes accrued monthly
interest on the mortgage loan to exceed the scheduled payment.  In the second case, negative amortization results if an increase in the mortgage
rate causes accrued monthly interest on a mortgage loan to exceed the limit on the size of the scheduled payment on the mortgage loan.  In
addition, ARM loans with payment options described above may produce negative amortization if the borrower chooses an option that does not
cover the  accrued interest  on the  ARM loan.  If  the  scheduled payment  is not  sufficient  to pay the accrued monthly interest  on a  negative
amortization ARM loan, the amount  of accrued monthly interest  that  exceeds the scheduled payment  on the mortgage loans is added to the
principal balance of the ARM loan and is to be repaid from future scheduled payments.  Negatively amortizing ARM loans do not provide for the
extension of their original stated maturity to accommodate changes in their mortgage rate.  The accompanying prospectus supplement will specify
whether the ARM loans underlying a series allow for negative amortization.
 

Bi-Weekly or Semi-Monthly Mortgage Loans.  Certain mortgage loans may provide for payments by the borrowers every other week or
twice each month during the term of the mortgage loan, rather than monthly payments.
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Balloon Loans. Balloon Loans generally require a monthly payment of a pre-determined amount that will not fully amortize the loan until
the maturity date, at which time the Balloon Amount will be due and payable.  For Balloon Loans, payment of the Balloon Amount, which, based
on the amortization schedule of those mortgage loans, is expected to be a substantial amount, will typically depend on the mortgagor’s ability to
obtain refinancing of  the  mortgage  loan or to sell the  mortgaged property prior to the  maturity of the  Balloon Loan.  The ability to obtain
refinancing will depend on a number of factors prevailing at the time refinancing or sale is required, including, without limitation, real estate values,
the mortgagor’s financial situation, the level of available mortgage loan interest rates, the mortgagor’s equity in the related mortgaged property, tax
laws, prevailing general economic conditions and the terms of any related first lien mortgage loan.  Neither the depositor, the master servicer nor
any of their affiliates will be obligated to refinance or repurchase any mortgage loan or to sell the mortgaged property.
 
Collateral Characteristics

The accompanying prospectus supplement will also describe the type of collateral securing the mortgage loans.  In addition to mortgage
loans secured only by fee simple or leasehold interests on residential properties, each trust may include:

 · Pledged Asset Mortgage Loans; and
 · Additional Collateral Loans.

Pledged Asset Mortgage Loans. Each Pledged Asset will be held by a custodian for the benefit of the trustee for the trust in which the
related Pledged Asset Mortgage Loan is held, and will be invested in investment obligations permitted by the rating agencies rating the related
series of certificates.  The amount  of the Pledged Assets will be  determined by the seller in accordance with its underwriting standards, but
generally will not be more than an amount that, if applied to reduce the original principal balance of the mortgage loan, would reduce that principal
balance to less than 70% of the appraised value of the mortgaged property.
 

If, following a default by the mortgagor and the liquidation of the related mortgaged property, there remains a loss on the related mortgage
loan, the custodian will be instructed to pay to the master servicer or the subservicer on behalf of the trustee the amount of that loss, up to the
pledged amount for the mortgage loan.  If the mortgagor becomes a debtor in a bankruptcy proceeding, there is a significant risk that the Pledged
Assets will not  be  available  to  be  paid  to  the  certificateholders,  since  the  bankruptcy  court  may prevent  the  custodian  from making these
payments.  At the mortgagor’s request, and in accordance with some conditions, the Pledged Assets may be applied as a partial prepayment of the
mortgage loan.  The Pledged Assets will be released from the pledge if the outstanding principal balance of the mortgage loan has been reduced by
the amount of the Pledged Assets.
 

Additional Collateral Loans. The Additional Collateral Requirement will generally terminate when the loan-to-value ratio, or LTV ratio, of
the mortgage loan is reduced to a predetermined level, which generally will not be more than 80%, as a result of a reduction in the loan amount
caused by principal payments by the mortgagor under the mortgage loan or an increase in the appraised value of the related mortgaged property.
 

The seller of the Additional Collateral Loan or the related subservicer, as applicable, will be required, in accordance with the master
servicer’s servicing guidelines or its normal servicing procedures,  to attempt  to realize  on any Additional Collateral if  the  related Additional
Collateral Loan is liquidated upon default.  The right to receive proceeds from the realization of Additional Collateral upon any liquidation would
be assigned to the related trustee.  No assurance can be given as to the amount of proceeds, if any, that might be realized from such Additional
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Collateral and thereafter remitted to the trustee.
 

The prospectus supplement relating to any mortgage pool that includes a material amount of Additional Collateral Loans will describe the
insurance company that will issue a limited purpose surety bond insuring any deficiency in the amounts realized by the Additional Collateral Loan
seller from the liquidation of Additional Collateral, up to the amount of the Additional Collateral Requirement.  This surety bond will be issued by
an insurance company whose claims-paying ability is rated in the highest long-term rating category by each rating agency rating the applicable
series of  certificates or  a  similarly  rated  financial institution.   For  additional considerations concerning the  Additional Collateral Loans,  see
“Certain Legal Aspects of Mortgage Loans—The Mortgage Loans—Anti-Deficiency Legislation and Other Limitations on Lenders.”
 
Other Attributes

Each trust may also include mortgage loans with the attributes described below, which will be described further in the accompanying
prospectus supplement as applicable.

Cooperative Loans. Cooperative Loans are evidenced by promissory notes secured by a first lien on the shares issued by Cooperatives and
on the related proprietary leases or occupancy agreements granting exclusive rights to occupy specific units within a Cooperative.  As used in this
prospectus, mortgage loans may include Cooperative Loans; mortgaged properties may include shares in the related Cooperative and the related
proprietary leases or occupancy agreements securing Cooperative Notes; mortgage notes may include Cooperative Notes; and mortgages may
include security agreements with respect to Cooperative Notes.
 

Prepayment Charges on the Mortgage Loans. In some cases, mortgage loans may be prepaid by the mortgagors at  any time without
payment of any prepayment fee or penalty.  The prospectus supplement will disclose whether a material portion of the mortgage loans provide for
payment of a prepayment charge if the mortgagor prepays within a specified time period.  This charge may affect the rate of prepayment.  The
master servicer or another entity identified in the accompanying prospectus supplement will generally be entitled to all prepayment charges and late
payment charges received on the mortgage loans and those amounts will not be available for payment on the certificates unless the prospectus
supplement discloses that those charges will be available for payment.  However, some states’ laws restrict the imposition of prepayment charges
even when the  mortgage  loans expressly  provide  for  the  collection of  those  charges.   See  “Certain  Legal Aspects of  Mortgage  Loans and
Contracts¾Default Interest and Limitations on Prepayments.”
 

“Equity Refinance” and “Rate and Term Refinance” Mortgage Loans.  Some of the mortgage loans may be “equity refinance” mortgage
loans, as to which a portion of the proceeds are used to refinance an existing mortgage loan, and the remaining proceeds may be retained by the
mortgagor or used for purposes unrelated to the mortgaged property.  Alternatively, the mortgage loans may be “rate and term refinance” mortgage
loans, as to which substantially all of the proceeds, net of related costs incurred by the mortgagor, are used to refinance an existing mortgage loan
or loans, primarily in order to change the interest rate or other terms of the existing mortgage loan.  All of these types of loans are nevertheless
secured by mortgaged properties.
 

Buy-Down Mortgage Loans.   In the  case of  Buy-Down Mortgage Loans, the  monthly payments made by the mortgagor during the
Buy-Down Period will be less than the scheduled monthly payments on the mortgage loan, the resulting difference to be made up from:
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 · Buy-Down Funds contributed by the seller of the mortgaged property or another source and placed in the Buy-Down Account;
 
 · if the Buy-Down Funds are contributed on a present value basis, investment earnings on the Buy-Down Funds; or
 
 · additional Buy-Down Funds to be contributed over time by the mortgagor’s employer or another source.
 

All Buy-Down Funds will be available to fund scheduled principal and interest payments on the related mortgage loans.  See “Description
of the Certificates—Payments on Mortgage Collateral—Buy-Down Mortgage Loans.”
 
The Mortgaged Properties
 

The  mortgaged  properties  may  consist  of  attached  or  detached  individual  dwellings,  Cooperative  dwellings,  individual  or  adjacent
condominiums, units in condotels, townhouses, duplexes, row houses, modular pre-cut/panelized housing, manufactured homes, individual units or
two-to four-unit dwellings in planned unit developments, two- to four-family dwellings and other attached dwelling units.  A condotel generally
provides the services of commercial hotels for residential occupants of units owned by the borrowers as vacation or investment property.  Each
mortgaged property, other than a Cooperative dwelling, will be located on land owned in fee simple by the mortgagor or, if specified in the
accompanying prospectus supplement, land leased by the mortgagor.  Attached dwellings may include structures where each mortgagor owns the
land on which the unit is built with the remaining adjacent land owned in common, or dwelling units subject to a proprietary lease or occupancy
agreement in an apartment building owned by a Cooperative.   The proprietary lease or occupancy agreement securing a Cooperative Loan is
subordinate, in most cases, to any blanket mortgage on the related cooperative apartment building or on the underlying land.  Additionally, in the
case of a Cooperative Loan, the proprietary lease or occupancy agreement may be terminated and the cooperative shares may be cancelled by the
Cooperative if the tenant-stockholder fails to pay maintenance or other obligations or charges owed by the tenant-stockholder.  See “Certain Legal
Aspects of Mortgage Loans and Contracts.”
 

The mortgaged properties may be owner-occupied or non-owner-occupied and may include vacation homes, second homes and investment
properties.  The percentage of mortgage loans that are owner-occupied will be disclosed in the accompanying prospectus supplement.  The basis for
any statement that a given percentage of the mortgage loans are secured by mortgage properties that are owner-occupied will be one or more of the
following:
 
 · the making of a representation by the mortgagor at origination of a mortgage loan that the mortgagor intends to use the mortgaged

property as a primary residence;
 
 · a representation by the originator of the mortgage loan, which may be based solely on the above clause; or
 
 · the fact that the mailing address for the mortgagor is the same as the address of the mortgaged property.
 
Any  representation  and  warranty  in  the  related  pooling and  servicing agreement  regarding owner-occupancy  may  be  based  solely  on  that
information.  Mortgage loans secured by investment properties, including two- to four-unit dwellings, may also be secured by an assignment of
leases and rents and operating or other cash flow guarantees relating to the mortgage loans.
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Loan-to-Value Ratio
 

In the case of most purchase money mortgage loans, the LTV ratio is the ratio, expressed as a percentage, of the principal amount of the
mortgage loan at origination to the lesser of (1) the appraised value determined in an appraisal obtained at origination of the mortgage loan and (2)
the sales price for the related mortgaged property, except that in the case of certain employee or preferred customer loans, the denominator of such
ratio may be the sales price.  In some cases, in lieu of an appraisal, a valuation of the mortgaged property will be obtained from a service that
provides an automated valuation.  An automated valuation evaluates, through the use of computer models, various types of publicly available
information, such as recent sales prices for similar homes within the same geographic area and within the same price range.
 

In the case of certain other mortgage loans, including purchase money, refinance, or converted mortgage loans, the LTV ratio at origination
is defined in most  cases as the ratio, expressed as a  percentage, of the principal amount  of the  mortgage loan to either the appraised value
determined in an appraisal obtained at the time of refinancing, modification or conversion or, if no such appraisal has been obtained, the value of
the related mortgaged property, which value generally will be supported by either:
 
 · a representation by the related mortgage collateral seller, as described below, as to such value;
 
 · a broker’s price opinion, automated valuation, drive-by appraisal or other certification of value;
 
 · an appraisal obtained within twelve months prior to such refinancing, modification or conversion or, under the streamlined refinancing

program described herein, an appraisal obtained within 24 months prior to such refinancing;
 
 · the sales price, if the mortgaged property was purchased within the previous twelve months; or
 
 · with respect to a contract made in connection with the mortgagor’s purchase of a manufactured home, generally the sales price of the

manufactured home or the amount determined by a professional appraiser.
 

In the case of some mortgage loans seasoned for over twelve months, the LTV ratio may be determined at the time of purchase from the
related seller based on the ratio of the current loan amount to the current value of the mortgaged property.  Appraised values may be determined by
either:
 
 · a statistical analysis;
 
 · a broker’s price opinion;
 
 · an automated valuation, drive-by appraisal or other certification of value; or
 
 · an appraisal obtained within 120 days of the purchase date, in which case the LTV ratio may be significantly lower than the ratio

determined at origination.

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

352 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 352 of 486



 
The denominator of the applicable ratio described in the preceding three paragraphs is the appraised value.  To the extent that the appraised

value of the related mortgaged property has declined, the actual LTV ratio as to such mortgage loan will be higher than the LTV ratio set forth for
that mortgage loan in the accompanying prospectus supplement.  In connection with a representation by the related seller as to the value of the
mortgaged property, the seller in most cases will represent and warrant that either (i) the current value of the related mortgaged property at the time
of refinancing, modification or conversion was not less than the appraised value of the related property at the time of the origination of the original
mortgage  loan or (ii)  the  current  LTV ratio of the  mortgage  loan generally meets the  depositor’s underwriting guidelines.   There  can be  no
assurance that the substance of that representation and warranty will be true.
 

Some of the mortgage loans that are subject to negative amortization will have LTV ratios that will increase after origination as a result of
their negative amortization.  In the case of some seasoned mortgage loans, the values used in calculating LTV ratios may no longer be accurate
valuations of the mortgaged properties.  Some mortgaged properties may be located in regions where property values have declined significantly
since the time of origination.  In addition, the LTV ratio does not take into account any secondary financing.  Under the depositor’s underwriting
standards, a mortgage collateral seller is usually permitted to provide secondary financing to a mortgagor contemporaneously with the origination of
a mortgage loan, provided that the combined LTV ratio is not greater than 100%.  Secondary financing is readily available and may be obtained by
a mortgagor from a lender, including the mortgage collateral seller, at any time, including at origination.
 
Underwriting Policies
 

The depositor expects that the originator of each of the mortgage loans will have applied, consistent with applicable federal and state laws
and regulations, underwriting procedures intended to evaluate the borrower’s credit standing and repayment ability and/or the value and adequacy
of the related property as collateral.  All of the mortgage loans constituting the mortgage pool for a series of certificates will have been acquired
either directly or indirectly by the depositor through the Expanded Criteria Program, which is described below under “—The Expanded Criteria
Mortgage Program.”
 

The mortgage loans in any mortgage pool may be underwritten by Residential Funding Company, LLC, a seller or a designated third party
through the use of an automated underwriting system.  In the case of a Designated Seller Transaction, the mortgage loans may be underwritten by
the designated seller or a  designated third party through the use of an automated underwriting system.  For additional information regarding
automated underwriting systems that are used by Residential Funding Company, LLC to review some of the mortgage loans that it purchases and
that may be included in any mortgage pool, see “—Automated Underwriting,” below.
 
General Standards
 

In most  cases,  under a  traditional “full documentation”  program, each mortgagor will have  been required to complete  an application
designed to provide to the original lender pertinent credit information concerning the mortgagor.  As part of the description of the mortgagor’s
financial condition, the mortgagor will have furnished information, which may be supplied solely in the application, with respect to its assets,
liabilities, income (except as described below), credit history, employment history and personal information, and furnished an authorization to
apply for a credit  report that summarizes the borrower’s credit  history with local merchants and lenders and any record of bankruptcy.  The
mortgagor may also have been required to authorize verifications of deposits at financial institutions where the mortgagor had demand or savings
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accounts.  In the case of investment properties and two- to four-unit  dwellings, income derived from the mortgaged property may have been
considered for  underwriting purposes,  in  addition to  the  income of  the  mortgagor  from other  sources.   With respect  to  mortgaged  property
consisting of vacation or second homes, no income derived from the property will have been considered for underwriting purposes.  In the case of
certain borrowers with acceptable payment histories, no income will be required to be stated, or verified, in connection with the loan application.
 

If specified in the accompanying prospectus supplement, a mortgage pool may include mortgage loans that have been underwritten pursuant
to a streamlined documentation refinancing program.  Such program permits some mortgage loans to be refinanced with only limited verification or
updating of the  underwriting information that  was obtained at  the  time that  the  original mortgage loan was originated.  For example, a  new
appraisal of  a  mortgaged  property  may  not  be  required  if  the  related  original mortgage  loan  was originated  up  to  24  months prior  to  the
refinancing.   In  addition,  a  mortgagor’s income may not  be  verified,  although continued employment  is required to  be  verified.   In  certain
circumstances, a mortgagor may be permitted to borrow up to 100% of the outstanding principal amount of the original mortgage loan.  Each
mortgage loan underwritten pursuant to this program will be treated as having been underwritten pursuant to the same underwriting documentation
program as the mortgage loan that it refinanced, including for purposes of the disclosure in the accompanying prospectus supplement.
 

If specified in the accompanying prospectus supplement, some mortgage loans may have been originated under “limited documentation,”
“stated documentation” or “no documentation” programs that require less documentation and verification than do traditional “full documentation”
programs.  Under a limited documentation, stated documentation or no documentation program, minimal investigation into the mortgagor’s credit
history and income profile is undertaken by the originator and the underwriting may be based primarily or entirely on an appraisal of the mortgaged
property and the LTV ratio at origination.
 

The adequacy of a mortgaged property as security for repayment of the related mortgage loan will typically have been determined by an
appraisal or an automated valuation, as described above under “—Loan-to-Value Ratio.”  Appraisers may be either staff appraisers employed by
the originator or independent appraisers selected in accordance with pre-established guidelines established by or acceptable to the originator.  The
appraisal procedure guidelines will have required the appraiser or an agent on its behalf to personally inspect the property and to verify whether the
property was in good condition and that construction, if new, had been substantially completed.  The appraisal will have considered a market data
analysis of recent sales of comparable properties and, when deemed applicable, an analysis based on income generated from the property or
replacement cost analysis based on the current cost of constructing or purchasing a similar property.
 

The underwriting standards applied by an originator typically require that the underwriting officers of the originator be satisfied that the
value of the property being financed, as indicated by an appraisal or other acceptable valuation method as described below, currently supports and
is anticipated to support in the future the outstanding loan balance.  In fact, some states where the mortgaged properties may be located have “anti-
deficiency” laws requiring, in general, that lenders providing credit on single family property look solely to the property for repayment in the event
of foreclosure.  See “Certain Legal Aspects of Mortgage Loans and Contracts.” Any of these factors could change nationwide or merely could
affect a locality or region in which all or some of the mortgaged properties are located.  However, declining values of real estate, as experienced
periodically in certain regions, or increases in the principal balances of some mortgage loans, such as GPM Loans and negative amortization ARM
loans, could cause the principal balance of some or all of these mortgage loans to exceed the value of the mortgaged properties.
 

Based on the data provided in the application and certain verifications, if required, and the appraisal or other valuation of the mortgaged
property, a determination will have been made by the original lender that the mortgagor’s monthly income, if required to be stated, would be
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sufficient to enable the mortgagor to meet its monthly obligations on the mortgage loan and other expenses related to the property.  Examples of
other expenses include property taxes, utility costs, standard hazard and primary mortgage insurance, maintenance fees and other levies assessed
by a Cooperative, if applicable, and other fixed obligations other than housing expenses.  The originator’s guidelines for mortgage loans will, in
most cases, specify that  scheduled payments on a mortgage loan during the first  year of its term plus taxes and insurance, including primary
mortgage insurance, and all scheduled payments on obligations that extend beyond one year, including those mentioned above and other fixed
obligations, would equal no more than specified percentages of the prospective mortgagor’s gross income.  The originator may also consider the
amount of liquid assets available to the mortgagor after origination.
 

The level of review by Residential Funding Company, LLC, if any, will vary depending on several factors.  Residential Funding Company,
LLC, on behalf of the depositor,  typically will review a sample of the mortgage loans purchased by Residential Funding Company, LLC for
conformity with the applicable underwriting standards and to assess the likelihood of repayment of the mortgage loan from the various sources for
such repayment,  including the  mortgagor,  the  mortgaged property,  and primary mortgage  insurance,  if  any.   Such underwriting reviews will
generally not be conducted with respect to any individual mortgage pool related to a series of certificates.  In reviewing seasoned mortgage loans,
or mortgage loans that have been outstanding for more than 12 months, Residential Funding Company, LLC may also take into consideration the
mortgagor’s actual payment history in assessing a mortgagor’s current ability to make payments on the mortgage loan.  In addition, Residential
Funding Company, LLC may conduct additional procedures to assess the current value of the mortgaged properties.  Those procedures may consist
of drive-by appraisals, automated valuations or real estate broker’s price opinions.  The depositor may also consider a specific area’s housing value
trends.  These alternative valuation methods may not be as reliable as the type of mortgagor financial information or appraisals that are typically
obtained at origination.  In its underwriting analysis, Residential Funding Company, LLC may also consider the applicable Credit Score of the
related mortgagor used in connection with the origination of the mortgage loan, as determined based on a credit scoring model acceptable to the
depositor.
 

With respect to the depositor’s underwriting standards, as well as any other underwriting standards that may be applicable to any mortgage
loans,  such underwriting standards typically  include  a  set  of  specific  criteria  by which the  underwriting evaluation is made.   However,  the
application of the underwriting standards does not imply that each specific criterion was satisfied individually.  Rather, a mortgage loan will be
considered to be originated in accordance with a given set of underwriting standards if, based on an overall qualitative evaluation, the loan is in
substantial compliance with the underwriting standards.  For example, a mortgage loan may be considered to comply with a set of underwriting
standards, even if one or more specific criteria included in the underwriting standards were not satisfied, if other factors compensated for the
criteria that were not satisfied or if the mortgage loan is considered to be in substantial compliance with the underwriting standards.  In the case of
a Designated Seller Transaction, the applicable underwriting standards will be those of the seller or of the originator of the mortgage loans and will
be described in the accompanying prospectus supplement.
 

Credit  Scores  are  obtained  by  some  mortgage  lenders  in  connection  with  mortgage  loan  applications  to  help  assess  a  borrower’s
creditworthiness.  In addition, Credit Scores may be obtained by Residential Funding Company, LLC or the designated seller after the origination
of a mortgage loan if the seller does not provide to Residential Funding Company, LLC or the designated seller a Credit Score.  Credit Scores are
obtained from credit  reports provided  by  various credit  reporting organizations,  each  of  which  may employ differing computer  models  and
methodologies.
 

The Credit Score is designed to assess a borrower’s credit history at a single point in time, using objective information currently on file for
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the borrower at a particular credit reporting organization.  Information used to create a Credit Score may include, among other things, payment
history, delinquencies on accounts, levels of outstanding indebtedness, length of credit history, types of credit and bankruptcy experience.  Credit
Scores range from approximately 350 to approximately 840, with higher scores indicating an individual with a  more favorable  credit  history
compared to an individual with a lower score.  However, a Credit Score purports only to be a measurement of the relative degree of risk a borrower
represents to a lender, i.e., a borrower with a higher score is statistically expected to be less likely to default in payment than a borrower with a
lower score.  In addition, it should be noted that Credit Scores were developed to indicate a level of default probability over a two-year period,
which  does  not  correspond  to  the  life  of  a  mortgage  loan.   In  most  cases,  mortgage  loans  generally  amortize  over  a  15-  to  30-  year
period.  Furthermore, Credit Scores were not developed specifically for use in connection with mortgage loans, but for consumer loans in general,
and assess only the borrower’s past  credit  history.  Therefore, in most  cases, a Credit  Score does not take into consideration the differences
between mortgage loans and consumer loans, or  the specific characteristics of the related mortgage loan, including the LTV ratio, the collateral for
the mortgage loan, or the debt to income ratio.  There can be no assurance that the Credit Scores of the mortgagors will be an accurate predictor of
the likelihood of repayment of the related mortgage loans or that any mortgagor’s Credit Score would not be lower if obtained as of the date of the
accompanying prospectus supplement.
 

Once  all applicable  employment,  credit  and property information is received,  a  determination is made  as to whether  the  prospective
borrower has sufficient monthly income available to meet the borrower’s monthly obligations on the proposed mortgage loan and other expenses
related to the home, including property taxes and hazard insurance, and other financial obligations and monthly living expenses.  ARM loans,
Buy-Down Mortgage Loans, graduated payment mortgage loans and any other mortgage loans will generally be underwritten on the basis of the
borrower’s ability to make monthly payments as determined by reference to the mortgage rates in effect  at  origination or the reduced initial
monthly payments, as the case may be, and on the basis of an assumption that the borrowers will likely be able to pay the higher monthly payments
that may result from later increases in the mortgage rates or from later increases in the monthly payments, as the case may be, at the time of the
increase even though the borrowers may not be able to make the higher payments at the time of origination.  The mortgage rate in effect from the
origination date of an ARM loan or other types of loans to the first adjustment date are likely to be lower, and may be significantly lower, than the
sum of the then applicable index and Note Margin.  Similarly, the amount of the monthly payment on Buy-Down Mortgage Loans and graduated
payment mortgage loans will increase periodically.  If the borrowers’ incomes do not increase in an amount commensurate with the increases in
monthly payments, the likelihood of default will increase.  In addition, in the case of either ARM loans or graduated payment mortgage loans that
are subject to negative amortization, due to the addition of deferred interest the principal balances of those mortgage loans are more likely to equal
or exceed the value of the underlying mortgaged properties, thereby increasing the likelihood of defaults and losses.  With respect to Balloon
Loans, payment of the Balloon Amount will depend on the borrower’s ability to obtain refinancing or to sell the mortgaged property prior to the
maturity of the Balloon Loan, and there can be no assurance that refinancing will be available to the borrower or that a sale will be possible.
 
The Expanded Criteria Mortgage Program
 

Residential Funding Company, LLC’s Expanded Criteria Program is designed for borrowers with good credit  who may have difficulty
obtaining traditional financing due to loan characteristics, such as a LTV ratios higher than 80%, occupancy of the mortgaged property or type of
mortgaged property, or borrower characteristics such as self-employment.  The specific underwriting standards with respect to the mortgage loans
purchased pursuant to the Expanded Criteria Program will in most cases conform to those published in Residential Funding Company, LLC’s
Expanded Criteria Seller Guide as it applies to the Expanded Criteria Program, or Seller Guide, as modified from time to time.  The applicable
underwriting standards are  in most  cases less stringent  than underwriting standards applicable  to mortgage  loans originated under other first
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mortgage loan purchase programs such as those run by Fannie Mae or Freddie Mac or by the depositor’s affiliate, Residential Funding Company,
LLC, for the purpose of collateralizing securities issued by Residential Funding Mortgage Securities I, Inc.  For example, the Expanded Criteria
Program may include mortgage loans with higher LTV ratios and larger principal balances, mortgage loans secured by smaller or larger parcels of
land or by investment properties, mortgage loans with LTV ratios in excess of 80% that do not require primary mortgage insurance and mortgage
loans made to borrowers who are self-employed or are not required to state their income.  The applicable underwriting standards are revised based
on changing conditions in the residential mortgage market and the market for the depositor’s mortgage pass-through certificates and may also be
waived by Residential Funding Company, LLC from time to time.  The prospectus supplement for each series of certificates secured by mortgage
loans purchased pursuant to the Expanded Criteria Program will describe the general underwriting criteria applicable to such mortgage loans, as
well as any material changes to the general standard described above.
 

A portion of the mortgage loans typically will be reviewed by Residential Funding Company, LLC or by a designated third party for
compliance with applicable underwriting criteria.  Residential Funding Company, LLC may conduct this review using an automated underwriting
system.  See “¾Automated Underwriting” below.  Any determination of underwriting eligibility using an automated system will only be based on
the information entered into the system and the information that the system is programmed to review.  See “Underwriting Policies” above.  A
portion of the mortgage loans will be purchased in negotiated transactions, which may be governed by master commitment agreements relating to
ongoing purchases of mortgage loans by Residential Funding Company, LLC or the designated seller.  The sellers who sell to Residential Funding
Company, LLC or the designated seller pursuant to master commitment agreements will represent to Residential Funding Company, LLC or the
designated seller  that  the  mortgage  loans have  been originated in  accordance  with underwriting standards agreed to  by Residential Funding
Company, LLC or the designated seller, as applicable.  Some other mortgage loans will be purchased from Expanded Criteria Program Sellers who
will represent to Residential Funding Company, LLC or the designated seller that the mortgage loans were originated under underwriting standards
determined by a mortgage insurance company or third-party origination system acceptable to Residential Funding Company, LLC or the designated
seller.  Residential Funding Company, LLC or the designated seller may accept a certification from an insurance company as to the mortgage loan’s
insurability  in  a  mortgage  pool  as  of  the  date  of  certification  as  evidence  of  the  mortgage  loan  conforming to  applicable  underwriting
standards.  The certifications will likely have been issued before the purchase of the mortgage loan by Residential Funding Company, LLC, the
designated seller, or the depositor.
 
Automated Underwriting
 

In recent years, the use of automated underwriting systems has become commonplace in the residential mortgage market.  Residential
Funding Company,  LLC evaluates  many  of  the  mortgage  loans  that  it  purchases  through  the  use  of  one  or  more  automated  underwriting
systems.  In general, these systems are programmed to review most of the information set forth in Residential Funding Company, LLC’s Seller
Guide as the underwriting criteria necessary to satisfy each underwriting program.  In the case of the Expanded Criteria Program, the system may
make adjustments for some compensating factors, which could result in a mortgage loan being approved even if all of the specified underwriting
criteria in the Seller Guide for that underwriting program are not satisfied.
 

In  some  cases,  Residential Funding Company,  LLC enters  information  into  the  automated  underwriting system using documentation
delivered to Residential Funding Company, LLC by the mortgage collateral seller.  In this situation, each automated review will either generate an
approval  or  a  recommendation  for  further  review.   Most  approved  mortgage  loans  will  not  receive  any  additional  review of  their  credit
components.  In the case of a recommendation for further review, underwriting personnel may perform a manual review of the mortgage loan
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documentation before Residential Funding Company, LLC will accept or reject the mortgage loan.  For most mortgage collateral sellers, Residential
Funding Company, LLC will conduct a limited review of the mortgage loan documentation.  If that limited review does not detect any material
deviations from the applicable underwriting criteria, Residential Funding Company, LLC will approve that mortgage loan for purchase.
 

In other cases, the mortgage collateral seller enters the information directly into the automated underwriting system.  Mortgage loans that
have been approved by the automated underwriting system, and submitted to Residential Funding Company, LLC for purchase may be reviewed to
verify  that  the  information  entered  by  the  mortgage  collateral  seller  accurately  reflects  information  contained  in  the  underwriting
documentation.  For most mortgage collateral sellers, Residential Funding Company, LLC will verify the accuracy of the information with respect
to a sample of that mortgage collateral seller’s mortgage loans.
 

Because an automated underwriting system will only consider the information that it is programmed to review, which may be more limited
than the information that could be considered in the course of a manual review, the results of an automated underwriting review may not be
consistent with the results of a manual review.  In addition, there could be programming inconsistencies between an automated underwriting system
and the underwriting criteria set forth in Residential Funding Company, LLC’s Seller Guide, which could, in turn, be applied to numerous mortgage
loans the system reviews.  We cannot assure you that an automated underwriting review will in all cases result in the same determination as a
manual review with respect to whether a mortgage loan satisfies Residential Funding Company, LLC’s underwriting criteria.
 

The Contracts
 
General
 

The trust for a series may include a contract pool evidencing interests in contracts originated by one or more manufactured housing dealers,
or  such  other  entity  or  entities  described  in  the  accompanying prospectus  supplement.   Each  contract  will  be  secured  by  a  manufactured
home.  The contracts will be fully amortizing or, if specified in the accompanying prospectus supplement, Balloon Loans.
 

The manufactured homes securing the contracts will consist of “manufactured homes” within the meaning of 42 U.S.C. § 5402(6), which
are treated as “single family residences” for the purposes of the REMIC provisions of the Internal Revenue Code of 1986, or Internal Revenue
Code.  Accordingly, a manufactured home will be a structure built on a permanent chassis, which is transportable in one or more sections and
customarily used at a fixed location, has a minimum of 400 square feet of living space and minimum width in excess of 8 1/2 feet, is designed to be
used as a  dwelling with or without  a  permanent  foundation when connected to the  required utilities,  and includes the plumbing, heating, air
conditioning, and electrical systems contained therein.
 
Underwriting Policies
 

Conventional contracts will comply with the underwriting policies of the applicable originator or mortgage collateral seller, which will be
described in the accompanying prospectus supplement.
 

With respect to a contract made in connection with the mortgagor’s purchase of a manufactured home, the appraised value is usually the
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sales  price  of  the  manufactured  home  or  the  amount  determined  by  a  professional  appraiser.   The  appraiser  must  personally  inspect  the
manufactured home and prepare a report that includes market data based on recent sales of comparable manufactured homes and, when deemed
applicable, a replacement cost analysis based on the current cost of a similar manufactured home.  The LTV ratio for a contract in most cases will
be equal to the original principal amount of the contract divided by the lesser of the appraised value or the sales price for the manufactured
home.  However, an appraisal of the manufactured home generally will not be required.
 
The Agency Securities
 
Government National Mortgage Association
 

Ginnie Mae is a wholly-owned corporate instrumentality of the United States within HUD.  Section 306(g) of Title III of the National
Housing Act of 1934, as amended, referred to in this prospectus as the Housing Act, authorizes Ginnie Mae to guarantee the timely payment of the
principal of and interest on certificates representing interests in a pool of mortgages insured by the FHA, under the Housing Act or under Title V of
the Housing Act of 1949, or partially guaranteed by the VA under the Servicemen’s Readjustment Act of 1944, as amended, or under Chapter 37 of
Title 38, United States Code.
 

Section 306(g) of the Housing Act provides that “the full faith and credit of the United States is pledged to the payment of all amounts
which may be required to be paid under any guarantee under this subsection.” In order to meet its obligations under any such guarantee, Ginnie
Mae may, under Section 306(d) of the Housing Act, borrow from the United States Treasury an amount that is at any time sufficient to enable
Ginnie Mae to perform its obligations under its guarantee.  See “Additional Information” for the availability of further information regarding Ginnie
Mae and Ginnie Mae securities.
 
Ginnie Mae Securities
 

In most cases, each Ginnie Mae security relating to a series, which may be a Ginnie Mae I Certificate or a Ginnie Mae II Certificate as
referred to by Ginnie  Mae,  will be  a  “fully modified pass-through”  mortgage-backed certificate  issued and serviced by a  mortgage  banking
company or other financial concern approved by Ginnie Mae, except with respect to any stripped mortgage-backed securities guaranteed by Ginnie
Mae or any REMIC securities issued by Ginnie  Mae.  The characteristics of any Ginnie  Mae securities included in the  trust  for a  series of
certificates will be described in the accompanying prospectus supplement.
 
Federal Home Loan Mortgage Corporation
 

Freddie Mac is a corporate instrumentality of the United States created under Title III of the Emergency Home Finance Act of 1970, as
amended, or the Freddie Mac Act.  Freddie Mac was established primarily for the purpose of increasing the availability of mortgage credit for the
financing of needed housing.  The principal activity of Freddie Mac currently consists of purchasing first-lien, conventional, residential mortgage
loans or participation interests in such mortgage loans and reselling the mortgage loans so purchased in the form of guaranteed mortgage securities,
primarily Freddie Mac securities.  In 1981, Freddie Mac initiated its Home Mortgage Guaranty Program under which it purchases mortgage loans
from sellers with Freddie Mac securities representing interests in the mortgage loans so purchased.  All mortgage loans purchased by Freddie Mac
must meet certain standards described in the Freddie Mac Act.  Freddie Mac is confined to purchasing, so far as practicable, mortgage loans that it
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deems to be  of such quality and type  that  generally meets the  purchase  standards imposed by private  institutional mortgage  investors.   See
“Additional Information” for the availability of further information regarding Freddie Mac and Freddie Mac securities.  Neither the United States
nor any agency thereof is obligated to finance Freddie Mac’s operations or to assist Freddie Mac in any other manner.
 
Freddie Mac Securities
 

In most cases, each Freddie Mac security relating to a series will represent an undivided interest in a pool of mortgage loans that typically
consists of conventional loans, but may include FHA loans and VA loans, purchased by Freddie Mac, except with respect to any stripped mortgage-
backed securities issued by Freddie  Mac.   Each such pool will consist  of  mortgage  loans,  substantially all of which are  secured by one- to
four-family  residential  properties  or,  if  specified  in  the  accompanying  prospectus  supplement,  are  secured  by  multi-family  residential
properties.  The characteristics of any Freddie Mac securities included in the trust for a series of certificates will be described in the accompanying
prospectus supplement.
 
Federal National Mortgage Association
 

Fannie  Mae  is  a  federally  chartered  and  privately  owned  corporation  organized  and  existing under  the  Federal  National  Mortgage
Association Charter Act (12 U.S.C. § 1716 et seq.).  It is the nation’s largest supplier of residential mortgage funds.  Fannie Mae was originally
established in 1938 as a United States government agency to provide supplemental liquidity to the mortgage market and was transformed into a
stockholder-owned and privately  managed corporation by legislation  enacted in  1968.   Fannie  Mae  provides funds to  the  mortgage  market
primarily  by  purchasing home  mortgage  loans from local lenders,  thereby  replenishing their  funds  for  additional lending.   See  “Additional
Information” for the availability of further information respecting Fannie Mae and Fannie Mae securities.  Although the Secretary of the Treasury
of the United States has authority to lend Fannie Mae up to $2.25 billion outstanding at any time, neither the United States nor any agency thereof
is obligated to finance Fannie Mae’s operations or to assist Fannie Mae in any other manner.
 
Fannie Mae Securities
 

In most cases, each Fannie Mae security relating to a series will represent a fractional undivided interest in a pool of mortgage loans formed
by Fannie Mae, except with respect to any stripped mortgage-backed securities issued by Fannie Mae.  Mortgage loans underlying Fannie Mae
securities will consist of fixed, variable or adjustable-rate conventional mortgage loans or fixed-rate FHA loans or VA loans.  Such mortgage loans
may be secured by either one- to four-family or multi-family residential properties.  The characteristics of any Fannie Mae securities included in
the trust for a series of certificates will be described in the accompanying prospectus supplement.
 
Mortgage Collateral Sellers
 

The mortgage collateral to be included in a trust will be purchased by the depositor directly or indirectly, through Residential Funding
Company, LLC or other affiliates, from mortgage collateral sellers that may be banks, savings and loan associations, credit  unions, insurance
companies,  mortgage  bankers,  investment  banking firms,  insurance  companies,  the  FDIC,  and other  mortgage  loan originators or  sellers not
affiliated with the depositor.   The  mortgage collateral sellers may include Homecomings Financial,  LLC and GMAC Mortgage, LLC and its
affiliates, each of which is an affiliate of the depositor.  Such purchases may occur by one or more of the following methods:

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

360 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 360 of 486



 
 · one or more direct or indirect purchases from unaffiliated sellers, which may occur simultaneously with the issuance of the certificates or

which may occur over an extended period of time;
 
 · one or more direct or indirect purchases through the Expanded Criteria Program; or
 
 · one or more purchases from affiliated sellers.
 

Mortgage loans may be purchased under agreements relating to ongoing purchases of mortgage loans by Residential Funding Company,
LLC.  The prospectus supplement for a series of certificates will disclose the method or methods used to acquire the mortgage collateral for the
series.  The depositor may issue one or more classes of certificates to a mortgage collateral seller as consideration for the purchase of the mortgage
collateral securing such series of certificates, if so described in the accompanying prospectus supplement.
 
Qualifications of Sellers
 

Each Expanded Criteria Program Seller is selected by Residential Funding Company, LLC on the basis of criteria described in the Seller
Guide.  In determining whether to approve a mortgage collateral seller, Residential Funding Company, LLC generally considers, among other
things:  the financial status of the mortgage collateral seller; the previous experience of the mortgage collateral seller in originating mortgage loans
and its potential origination volumes; the prior delinquency and loss experience of the mortgage collateral seller (if available); the underwriting
standards employed by the mortgage collateral seller and its quality control procedures; and, if applicable, the servicing operations of the mortgage
collateral seller.  In order to be approved for participation in the Expanded Criteria Program, mortgage collateral sellers are generally required to
have a  net  worth of at  least  $500,000, although this amount  can be reduced if certain compensating factors,  including guarantees or pricing
concessions, are present.  An Expanded Criteria Program Seller may be an affiliate of the depositor, and the depositor presently anticipates that
GMAC Mortgage, LLC and Homecomings Financial, LLC, each an affiliate of the depositor, will be Expanded Criteria Program Sellers.
 

There can be no assurance that any Expanded Criteria Program Seller presently meets any qualifications or will continue to meet any
qualifications at the time of inclusion of mortgage collateral sold by it in the trust for a series of certificates, or thereafter.  If an Expanded Criteria
Program Seller becomes subject to the direct or indirect control of the FDIC, or if an Expanded Criteria Program Seller’s net worth, financial
performance or delinquency and foreclosure rates are adversely impacted, the institution may continue to be treated as an Expanded Criteria
Program Seller.  Any event may adversely affect the ability of any such Expanded Criteria Program Seller to repurchase mortgage collateral in the
event of a breach of a representation or warranty which has not been cured.  See “—Repurchases of Mortgage Collateral” below.
 
Representations with Respect to Mortgage Collateral
 

Except in the case of a Designated Seller Transaction, Residential Funding Company, LLC will provide with respect to each mortgage loan,
including Expanded Criteria Program loans, or contracts constituting a part of the trust, all of the representations and warranties required by the
rating agency or agencies rating a specific series of certificates.  In a Designated Seller Transaction, the Designated Seller would make substantially
the  same representations and warranties,  which are  not  expected to vary in any material respect.   Residential Funding Company,  LLC will
generally represent and warrant that:
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 · as of the cut-off date, the information described in a listing of the related mortgage loan or contract was true and correct in all material

respects;
 
 · except in the case of Cooperative Loans, a policy of title insurance in the form and amount required by the Seller Guide or an equivalent

protection was effective or  an attorney’s certificate was received at origination, and each policy remained in full force and effect on the
date of sale of the related mortgage loan or contract to the depositor;

 
 · to the best of Residential Funding Company, LLC’s knowledge, if required by applicable underwriting standards, the mortgage loan or

contract is the subject of a primary insurance policy;
 
 · Residential Funding Company, LLC had good title to the mortgage loan or contract and the mortgage loan or contract is not subject to

offsets, defenses or counterclaims except as may be provided under the Servicemembers Civil Relief Act, as amended, or Relief Act, and
except with respect to any buy-down agreement for a Buy-Down Mortgage Loan;

 
 · each mortgaged property is free of material damage and is in good repair;
 
 · each mortgage loan complied in all material respects with all applicable local, state and federal laws at the time of origination;
 
 · the mortgage loan or contract was not 30 or more days delinquent in payment of principal and interest as of the related cut-off date and was

not so delinquent more than once during the twelve month period to the cut-off date; and
 
 · there is no delinquent tax or assessment lien against the related mortgaged property.
 

In the event of a breach of a representation or warranty made by Residential Funding Company, LLC that materially adversely affects the
interests of  the  certificateholders in  the  mortgage  loan or  contract,  Residential Funding Company,  LLC will be  obligated to repurchase  any
mortgage loan or contract or substitute for the mortgage loan or contract as described below.  In addition, except in the case of a Designated Seller
Transaction, Residential Funding Company, LLC will be obligated to repurchase or substitute for any mortgage loan as to which it is discovered
that the related mortgage does not create a valid lien having at least the priority represented and warranted in the related pooling and servicing
agreement on or, in the case of a contract or a Cooperative Loan, a perfected security interest in, the related mortgaged property, subject only to
the following:
 
 · liens of real property taxes and assessments not yet due and payable;
 
 · covenants, conditions and restrictions, rights of way, easements and other matters of public record as of the date of recording of such

mortgage and certain other permissible title exceptions; and
 
 · other encumbrances to which like properties are commonly subject which do not materially adversely affect the value, use, enjoyment or

marketability of the mortgaged property.
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In addition, except in the case of a Designated Seller Transaction, with respect to any mortgage loan or contract as to which the depositor

delivers to the trustee or the custodian an affidavit certifying that the original mortgage note or contract has been lost or destroyed, if the mortgage
loan or contract subsequently is in default and the enforcement thereof or of the related mortgage or contract is materially adversely affected by
the absence of the original mortgage note or contract, Residential Funding Company, LLC will be obligated to repurchase or substitute for such
mortgage loan or contract in the manner described below under “—Repurchases of Mortgage Collateral” and “—Limited Right of Substitution.”
 

Mortgage collateral sellers will typically make certain representations and warranties regarding the characteristics of the mortgage collateral
that they sell.  However, mortgage collateral purchased from certain unaffiliated sellers may be purchased with very limited or no representations
and  warranties.   In  addition,  Residential  Funding Company,  LLC  and  the  depositor  will  not  assign  to  the  trustee  for  the  benefit  of  the
certificateholders any of the representations and warranties made by a mortgage collateral seller regarding mortgage collateral or any remedies
provided for any breach of those representations and warranties.  Accordingly, unless the accompanying prospectus supplement discloses that
additional representations and warranties are made by the mortgage collateral seller or other person for the benefit of the certificateholders, the
only representations and warranties that will be made for the benefit of the certificateholders will be the limited representations and warranties of
Residential Funding Company,  LLC described above.  If  a  breach of a  representation and warranty made by a  mortgage  collateral seller  is
discovered that materially and adversely affects the interests of the certificateholders and that representation and warranty has been assigned to the
trustee for the benefit of the certificateholders, the master servicer will be required to use its best reasonable efforts to enforce the obligation of the
mortgage collateral seller to cure such breach or repurchase the mortgage collateral.
 
Repurchases of Mortgage Collateral
 

If a  designated seller or Residential Funding Company, LLC cannot  cure  a  breach of any representation or warranty made by it  and
assigned to the trustee for the benefit of the certificateholders relating to an item of mortgage collateral within 90 days after notice from the master
servicer,  the  servicer,  the  Certificate  Administrator  or  the  trustee,  and  the  breach  materially  and  adversely  affects  the  interests  of  the
certificateholders in the item of mortgage collateral, the designated seller or Residential Funding Company, LLC as the case may be, will be
obligated  to  purchase  the  item  of  mortgage  collateral  at  a  price  described  in  the  related  pooling  and  servicing  agreement  or  trust
agreement.  Likewise, as described under “Description of the Certificates—Review of Mortgage Loan or Contract Documents,” if the designated
seller or Residential Funding Company, LLC cannot cure certain documentary defects with respect to a mortgage loan or contract, the designated
seller or Residential Funding Company, LLC, as applicable, will be required to repurchase the item of mortgage collateral.  The purchase price for
any item of mortgage collateral will be equal to the principal balance thereof as of the date of purchase plus accrued and unpaid interest to the first
day of the month following the month of repurchase, less the amount, expressed as a percentage per annum, payable in respect of servicing or
administrative compensation and the Spread, if any.  In certain limited cases, a substitution may be made in lieu of such repurchase obligation.  See
“—Limited Right of Substitution” below.
 

Because the listing of the related mortgage collateral generally contains information with respect to the mortgage collateral as of the cut-off
date, prepayments and, in certain limited circumstances, modifications to the interest rate and principal and interest payments may have been made
with respect to one or more of the related items of mortgage collateral between the cut-off date and the closing date.  Neither Residential Funding
Company, LLC nor any seller will be required to repurchase or substitute for any item of mortgage collateral as a result of any such prepayment or
modification.
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The master servicer, the servicer or the Certificate Administrator, as applicable, will be required under the applicable pooling and servicing

agreement or trust agreement to use its best reasonable efforts to enforce the repurchase obligation of the designated seller or Residential Funding
Company, LLC of which it has knowledge due to a breach of a representation and warranty that was made to or assigned to the trustee (to the
extent applicable), or the substitution right described below, for the benefit of the trustee and the certificateholders, using practices it would employ
in its good faith business judgment and which are normal and usual in its general mortgage servicing activities.  The master servicer is not obligated
to review, and will not review, every loan that is in foreclosure or is delinquent to determine if a breach of a representation and warranty has
occurred.  The master servicer will maintain policies and procedures regarding repurchase practices that are consistent with its general servicing
activities.  These policies and procedures generally will limit review of loans that are seasoned and these policies and procedures are subject to
change, in good faith, to reflect the master servicer’s current servicing activities.  Application of these policies and procedures may result in losses
being borne by the related credit enhancement and, to the extent not available, the related certificateholders.
 

Furthermore, the master servicer or servicer may pursue foreclosure or similar remedies concurrently with pursuing any remedy for a
breach of a  representation and warranty.  However, the master servicer or servicer is not  required to continue to pursue both remedies if  it
determines that one remedy is more likely to result in a greater recovery.  In accordance with the above described practices, the master servicer or
servicer will not be required to enforce any purchase obligation of a designated seller, Residential Funding Company, LLC or seller arising from
any misrepresentation by the designated seller, Residential Funding Company, LLC or seller, if the master servicer or servicer determines in the
reasonable exercise of its business judgment that the matters related to the misrepresentation did not directly cause or are not likely to directly
cause a loss on the related mortgage loan.  In the case of a Designated Seller Transaction where the seller fails to repurchase a mortgage loan and
neither the depositor, Residential Funding Company, LLC nor any other entity has assumed the representations and warranties, the repurchase
obligation of the seller will not become an obligation of the depositor or Residential Funding Company, LLC.  The foregoing obligations will
constitute the sole remedies available to certificateholders or the trustee for a breach of any representation by Residential Funding Company, LLC
in its capacity as a seller of mortgage loans to the depositor, or for any other event giving rise to the obligations.
 

Neither the depositor nor the master servicer or servicer will be obligated to purchase a mortgage loan if a designated seller defaults on its
obligation to do so, and no assurance can be given that the designated sellers will carry out those obligations with respect to mortgage loans.  This
type of default by a designated seller is not a default by the depositor or by the master servicer or servicer.  Any mortgage loan not so purchased or
substituted for shall remain in the related trust and any losses related thereto shall be allocated to the related credit enhancement, and to the extent
not available, to the related certificates.
 
Limited Right of Substitution
 

In the case of a mortgage loan or contract required to be repurchased from the trust the related mortgage collateral seller, a designated seller
or Residential Funding Company, LLC, as applicable, may substitute  a  new mortgage loan or contract  for the repurchased mortgage loan or
contract that was removed from the trust, during the limited time period described below.  Under some circumstances, any substitution must be
effected within 120 days of the date of the issuance of the certificates with respect to a trust.  With respect to a trust for which a REMIC election is
to be made, the substitution must be effected within two years of the date of the issuance of the certificates, and may not be made unless an
opinion of counsel is delivered to the effect that the substitution would not cause the trust to fail to qualify as a REMIC and either (a) an opinion of
counsel is delivered to the effect that such substitution would not result in a prohibited transaction tax under the Internal Revenue Code or (b) the
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trust is indemnified for any prohibited transaction tax that may result from the substitution.
 

In most cases, any qualified substitute mortgage loan or qualified substitute contract will, on the date of substitution:
 
 · have an outstanding principal balance, after deduction of the principal portion of the monthly payment due in the month of substitution, not

in excess of the outstanding principal balance of the repurchased mortgage loan or repurchased contract;
 
 · have a mortgage rate and a Net Mortgage Rate not less than, and not more than one percentage point greater than, the mortgage rate and

Net Mortgage Rate, respectively, of the repurchased mortgage loan or repurchased contract as of the date of substitution;
 
 · have an LTV ratio at the time of substitution no higher than that of the repurchased mortgage loan or repurchased contract at the time of

substitution;
 
 · have a remaining term to maturity not greater than, and not more than one year less than, that of the repurchased mortgage loan or

repurchased contract;
 
 · be secured by mortgaged property located in the United States, unless the repurchased mortgage loan was a Puerto Rico mortgage loan, in

which case the qualified substitute mortgage loan may be a Puerto Rico mortgage loan; and
 
 · comply with all of the representations and warranties described in the related pooling and servicing agreement as of the date of substitution.
 

If the outstanding principal balance of a qualified substitute mortgage loan or qualified substitute contract  is less than the outstanding
principal balance  of  the  related repurchased mortgage  loan or  repurchased contract,  the  amount  of  the  shortfall shall be  deposited into the
Custodial Account in the month of substitution for distribution to the related certificateholders.  The related pooling and servicing agreement may
include additional requirements relating to ARM loans or other specific types of mortgage loans or contracts, or additional provisions relating to
meeting the foregoing requirements on an aggregate basis where a number of substitutions occur contemporaneously.  The prospectus supplement
will indicate whether a Designated Seller will have the option to substitute for a mortgage loan or contract that it is obligated to repurchase in
connection with a breach of a representation and warranty.
 

DESCRIPTION OF THE CERTIFICATES
 
General
 

The certificates will be issued in series.  Each series of certificates or, in some instances, two or more series of certificates, will be issued
under a pooling and servicing agreement or, in the case of certificates backed by mortgage securities, a trust agreement, similar to one of the forms
filed as an exhibit  to the  registration statement  under the  Securities Act  of 1933, as amended, with respect  to the  certificates of which this
prospectus is a part.  Each pooling and servicing agreement or trust agreement will be filed with the Securities and Exchange Commission as an
exhibit  to a  Form 8-K.  The following summaries,  together with additional summaries under “The Pooling and Servicing Agreement” below,
describe all material terms and provisions relating to the certificates common to each pooling and servicing agreement or trust agreement.  All
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references to a “pooling and servicing agreement” and any discussion of the provisions of any pooling and servicing agreement will also apply to
trust agreements.  The summaries do not purport to be complete and are subject to, and are qualified in their entirety by reference to, all of the
provisions of the pooling and servicing agreement for each trust and the accompanying prospectus supplement.
 

Each series of certificates may consist of any one or a combination of the following types of certificates:
 
Accretion Directed                                                                  A class that receives principal payments from the accreted

interest from specified accrual classes.  An accretion directed
class also may receive principal payments from principal
paid on the underlying pool of assets.

  
Accrual                                                                  A class that accretes the amount of accrued interest otherwise

distributable on the class, which amount will be added as
principal to the principal balance of the class on each
applicable distribution date.  The accretion may continue
until some specified event has occurred or until the accrual
class is retired.

  
Companion                                                                  A class that receives principal payments on any distribution

date only if scheduled payments have been made on specified
planned principal classes, targeted principal classes or
scheduled principal classes.

  
Component                                                                  A class consisting of “components.” The components of a

class of component certificates may have different principal
and interest payment characteristics but together constitute a
single class.  Each component of a class of component
certificates may be identified as falling into one or more of
the categories in this chart.

  
Fixed Rate                                                                  A class with an interest rate that is fixed throughout the life of

the class.
  
Floating Rate                                                                  A class with an interest rate that resets periodically based

upon a designated index and that varies directly with changes
in the index.

  
Interest Only                                                                  A class having no principal balance and bearing interest on

the related notional amount.  The notional amount is used for
purposes of the determination of interest distributions.

  

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

366 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 366 of 486



Inverse Floating Rate                                                                  A class with an interest rate that resets periodically based
upon a designated index and that varies inversely with
changes in the index.

  
Lockout                                                                  A class that, for the period of time specified in the related

prospectus supplement, generally will not receive (in other
words, is locked out of) (1) principal prepayments on the
underlying pool of assets that are allocated disproportionately
to the senior certificates because of the shifting interest
structure of the certificates in the trust and/or (2) scheduled
principal payments on the underlying pool of assets, as
specified in the related prospectus supplement.  During the
lock-out period, the portion of the principal distributions on
the underlying pool of assets that the lockout class is locked
out of will be distributed to the other classes of senior
certificates.

  
Partial Accrual                                                                  A class that accretes a portion of the amount of accrued

interest on it, which amount will be added to the principal
balance of the class on each applicable distribution date, with
the remainder of the accrued interest to be distributed
currently as interest on the class.  The accretion may continue
until a specified event has occurred or until the partial
accrual class is retired.

  
Principal Only                                                                  A class that does not bear interest and is entitled to receive

only distributions of principal.
  
Planned Principal or
PACs                                                                  

A class that is designed to receive principal payments using a
predetermined principal balance schedule derived by
assuming two constant prepayment rates for the underlying
pool of assets.  These two rates are the endpoints for the
“structuring range” for the planned principal class.  The
planned principal classes in any series of certificates may be
subdivided into different categories (e.g., primary planned
principal classes, secondary planned principal classes and so
forth) having different effective structuring ranges and
different principal payment priorities.  The structuring range
for the secondary planned principal class of a series of
certificates will be narrower than that for the primary planned
principal class of the series.
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Scheduled Principal                                                                  A class that is designed to receive principal payments using a
predetermined principal balance schedule but is not
designated as a planned principal class or targeted principal
class.  In many cases, the schedule is derived by assuming
two constant prepayment rates for the underlying pool of
assets.  These two rates are the endpoints for the “structuring
range” for the scheduled principal class.

  
Senior Support                                                                  A class that absorbs the realized losses other than excess

losses that would otherwise be allocated to a Super Senior
class after the related classes of subordinated certificates are
no longer outstanding.

  
Sequential Pay                                                                  Classes that receive principal payments in a prescribed

sequence, that do not have predetermined principal balance
schedules and that under all circumstances receive payments
of principal continuously from the first distribution date on
which they receive principal until they are retired.  A single
class that receives principal payments before or after all other
classes in the same series of certificates may be identified as
a sequential pay class.

  
Super Senior                                                                  A class that will not bear its proportionate share of realized

losses (other than excess losses) as its share is directed to
another class, referred to as the “senior support class” until
the class certificate balance of the support class is reduced to
zero.

  
Targeted Principal or
TACs                                                                  

A class that is designed to receive principal payments using a
predetermined principal balance schedule derived by
assuming a single constant prepayment rate for the underlying
pool of assets.

  
Variable Rate                                                                  A class with an interest rate that resets periodically and is

calculated by reference to the rate or rates of interest
applicable to specified assets or instruments (e.g., the
mortgage rates borne by the underlying mortgage loans).

 
Credit support for each series of certificates may be provided by a mortgage pool insurance policy, mortgage insurance policy, special

hazard insurance policy, bankruptcy bond, letter of credit, purchase obligation, reserve fund, certificate insurance policy, surety bond or other
credit enhancement as described under “Description of Credit Enhancement,” or by the subordination of one or more classes of certificates as
described under “Subordination” or by any combination of the foregoing.
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Form of Certificates
 

As specified in the accompanying prospectus supplement, the certificates of each series will be issued either as physical certificates or in
book-entry form.  If issued as physical certificates, the certificates will be in fully registered form only in the denominations specified in the
accompanying prospectus supplement, and will be transferable and exchangeable at the corporate trust office of the certificate registrar appointed
under the related pooling and servicing agreement to register the certificates.  No service charge will be made for any registration of exchange or
transfer  of certificates,  but  the  trustee  may require  payment  of a  sum sufficient  to cover  any tax or  other  governmental charge.   The term
certificateholder or holder refers to the entity whose name appears on the records of the certificate registrar or, if applicable, a transfer agent, as
the registered holder of the certificate.
 

If issued in book-entry form, the classes of a series of certificates will be initially issued through the book-entry facilities of The Depository
Trust Company, or DTC.  No global security representing book-entry certificates may be transferred except as a whole by DTC to a nominee of
DTC, or by a nominee of DTC to another nominee of DTC.  Thus, DTC or its nominee will be the only registered holder of the certificates and will
be considered the sole representative of the beneficial owners of certificates for all purposes.
 

The registration of the global securities in the name of Cede & Co. will not affect beneficial ownership and is performed merely to facilitate
subsequent transfers.  The book-entry system is also used because it eliminates the need for physical movement of securities.  The laws of some
jurisdictions, however, may require some purchasers to take physical delivery of their securities in definitive form.  These laws may impair the
ability to own or transfer book-entry certificates.
 

Purchasers of securities in the United States may hold interests in the global certificates through DTC, either directly, if they are participants
in that system, or otherwise indirectly through a participant in DTC.  Purchasers of securities in Europe may hold interests in the global securities
through Clearstream, Luxembourg, or through Euroclear Bank S.A./N.V., as operator of the Euroclear system.
 

Because DTC will be the only registered owner of the global securities, Clearstream, Luxembourg and Euroclear will hold positions through
their respective U.S. depositories, which in turn will hold positions on the books of DTC.
 

DTC is a limited-purpose trust company organized under the laws of the State of New York, which holds securities for its DTC participants,
which include securities brokers and dealers, banks, trust companies and clearing corporations.  DTC together with the Clearstream and Euroclear
System participating organizations  facilitates  the  clearance  and  settlement  of  securities  transactions  between  participants  through  electronic
book-entry changes in the accounts of participants.  Other institutions that are not participants but indirect participants which clear through or
maintain a custodial relationship with participants have indirect access to DTC’s clearance system.
 

No beneficial owner of an interest  in any book-entry  certificate  will be  entitled to receive  a  certificate  representing that  interest  in
registered, certificated form, unless either (i) DTC ceases to act as depository for that certificate and a successor depository is not obtained, or (ii)
the depositor notifies DTC of its intent to terminate the book-entry system and, upon receipt of a notice of intent from DTC, the participants
holding beneficial interests in the book-entry certificates agree to initiate a termination.  Upon the occurrence of one of the foregoing events, the
trustee is required to notify, through DTC, participants who have ownership of DTC registered certificates as indicated on the records of DTC of
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the availability of definitive certificates for their DTC registered certificates.  Upon surrender by DTC of the definitive certificates representing the
DTC registered certificates and upon receipt of instructions from DTC for re-registration, the trustee will reissue the DTC registered certificates as
definitive certificates issued in the respective principal amounts owned by individual beneficial owners, and thereafter the trustee and the master
servicer will recognize the holders of the definitive certificates as certificateholders under the pooling and servicing agreement.
 

Prior  to any such event,  beneficial owners will not  be  recognized by the  trustee,  the  master  servicer,  the  servicer  or  the  Certificate
Administrator as holders of the related certificates for purposes of the pooling and servicing agreement, and beneficial owners will be able to
exercise their rights as owners of their certificates only indirectly through DTC, participants and indirect participants.
 

Any beneficial owner that desires to purchase, sell or otherwise transfer any interest in book-entry  certificates may do so only through
DTC, either directly if  the beneficial owner is a participant or indirectly through participants and, if applicable, indirect participants.  Under the
procedures of DTC, transfers of the beneficial ownership of any book-entry  certificates will be required to be made in minimum denominations
specified in the accompanying prospectus supplement.  The ability of a beneficial owner to pledge book-entry  certificates to persons or entities
that are not participants in the DTC system, or to otherwise act for the certificates, may be limited because of the lack of physical certificates
evidencing the certificates and because DTC may act only on behalf of participants.
 

Because of time zone differences, the securities account of a Clearstream or Euroclear System participant as a result of a transaction with a
DTC participant, other than a depositary holding on behalf of Clearstream or Euroclear System, will be credited during a subsequent securities
settlement processing day, which must be a business day for Clearstream or Euroclear System, as the case may be, immediately following the DTC
settlement date.  Credits or any transactions in those securities settled during this  processing will be reported to the relevant Euroclear System
participant or Clearstream participants on that business day.  Cash received in Clearstream or Euroclear System as a result of sales of securities by
or through a Clearstream participant or Euroclear System participant to a DTC participant, other than the depositary for Clearstream or Euroclear
System, will be received with value on the DTC settlement date, but will be available in the relevant Clearstream or Euroclear System cash account
only as of the business day following settlement in DTC.
 

Transfers between participants will occur in accordance with DTC rules.  Transfers between Clearstream participants and Euroclear System
participants will occur in accordance with their respective rules and operating procedures.
 

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly through
Clearstream participants or Euroclear System participants, on the other, will be effected in DTC in accordance with DTC rules on behalf of the
relevant  European international clearing system by the  relevant  depositaries;  however,  the  cross market  transactions will require  delivery of
instructions to the relevant European international clearing system by the counterparty in that system in accordance with its rules and procedures
and within its established deadlines defined with respect  to European time.  The relevant  European international clearing system will,  if  the
transaction meets its  settlement  requirements,  deliver  instructions to  its depositary  to  take  action to  effect  final settlement on its behalf  by
delivering or receiving securities in DTC, and making or receiving payment in accordance with normal procedures for same day funds settlement
applicable to DTC.  Clearstream participants and Euroclear System participants may not deliver instructions directly to the depositaries.
 

Clearstream, as a professional depository, holds securities for its participating organizations and facilitates the clearance and settlement of
securities transactions between Clearstream participants through electronic book-entry changes in accounts of Clearstream participants, thereby

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

370 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 370 of 486



eliminating the need for physical movement of certificates.  As a professional depository, Clearstream is subject to regulation by the Luxembourg
Monetary Institute.
 

Euroclear System was created to hold securities for participants of Euroclear System and to clear and settle transactions between Euroclear
System participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need for physical movement of
certificates and any risk from lack of simultaneous transfers of securities and cash.  The Euroclear System operator is Euroclear Bank S.A./N.V.,
under contract with the clearance cooperative, Euroclear System Clearance Systems S.C., a Belgian co-operative corporation.  All operations are
conducted by the Euroclear System operator, and all Euroclear System securities clearance accounts and Euroclear System cash accounts are
accounts with the Euroclear System operator, not the clearance cooperative.
 

The  clearance  cooperative  establishes policy  for  Euroclear  System on  behalf  of  Euroclear  System participants.   Securities  clearance
accounts and cash accounts with the Euroclear System operator are governed by the terms and conditions Governing Use of Euroclear System and
the related operating procedures of the Euroclear System and applicable Belgian law.  The terms and conditions govern transfers of securities and
cash within Euroclear System, withdrawals of securities and cash from Euroclear System, and receipts of payments with respect to securities in
Euroclear System.  All securities in Euroclear System are held on a fungible basis without attribution of specific certificates to specific securities
clearance accounts.
 

Distributions on the book-entry certificates will be forwarded by the trustee to DTC, and DTC will be responsible for forwarding those
payments to participants, each of which will be responsible for disbursing the payments to the beneficial owners it represents or, if applicable, to
indirect participants.  Accordingly, beneficial owners may experience delays in the receipt of payments relating to their certificates.  Under DTC’s
procedures,  DTC will take  actions permitted to be  taken by holders of any class of book-entry certificates under  the  pooling and servicing
agreement only at the direction of one or more participants to whose account the book-entry certificates are credited and whose aggregate holdings
represent no less than any minimum amount of percentage interests or voting rights required therefor.  DTC may take conflicting actions with
respect to any action of certificateholders of any class to the extent that participants authorize those actions.  None of the master servicer, the
servicer, the depositor, the Certificate Administrator, the trustee or any of their respective affiliates has undertaken any responsibility or assumed
any responsibility for any aspect  of the records relating to or payments made on account  of beneficial ownership interests in the book-entry
certificates, or for maintaining, supervising or reviewing any records relating to those beneficial ownership interests.
 
Exchangeable Certificates
 

General
 

If specified in the accompanying prospectus supplement, one or more classes of certificates will be exchangeable certificates.  Any class of
exchangeable certificates will be listed on the cover of the prospectus supplement relating to that series. At any time after the initial issuance of
exchangeable certificates, the holders of such certificates will be entitled, after notice and payment to the trustee of an administrative fee, to
exchange all or a portion of those certificates for proportionate interests in one or more other classes of exchangeable certificates.   The classes of
certificates that are exchangeable for each other will be referred to in the related prospectus supplement as “related” to one another, and each
related grouping of exchangeable certificates will be referred to as a “combination.”  Each combination of exchangeable certificates will be issued
by the related exchangeable certificate trust fund and, in the aggregate, will represent a distinct combination of interests in such trust fund.  In some
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series, multiple classes of exchangeable certificates may be exchanged for one or more classes of related exchangeable certificates.  Exchanges of
certificates will be allowed only if the aggregate payments on the certificates received in the exchange will be made in the same amounts and at the
same times as the aggregate payments that would have been made on the certificates being exchanged.
 

If one or more classes of certificates of a series will be exchangeable certificates, the related prospectus supplement will describe each class
of exchangeable  certificates,  including descriptions of principal and interest  distributions,  registration and denomination of certificates,  credit
enhancement and tax, ERISA and legal investment considerations.  The related prospectus supplement will also separately describe the yield and
prepayment considerations applicable to, and the risks of investment in, each class of exchangeable certificates in a combination. For example, if
applicable, separate decrement tables and yield tables will be included for each class of a combination of exchangeable certificates.

Exchanges
 

The following three conditions must be satisfied in order for a holder to exchange its exchangeable certificates for related exchangeable
certificates:
 

•           immediately after the exchange, the aggregate certificate principal balance of the exchangeable certificates received in the
exchange must equal the aggregate certificate principal balance of the exchanged certificates immediately prior to the exchange;
 

•           the aggregate annual amount of interest payable on the certificates received in the exchange must equal the aggregate annual
amount of interest payable on the exchanged certificates; and
 

•           the class or classes of exchangeable certificates must be exchanged in the applicable proportions, if any, described in the related
prospectus supplement.
 

If  the  related prospectus supplement  describes exchange  proportions for  a  combination of  classes of  exchangeable  certificates,  these
proportions will be based on the original, rather than the outstanding, principal or notional amounts of these classes.
 

Various combinations of exchangeable  certificates may exist.   Some examples of combinations of exchangeable  certificates that  have
different interest characteristics include:
 

•           A class of exchangeable certificates with an interest rate that varies directly with changes in an index and a class of exchangeable
certificates with an interest rate that varies indirectly with changes in the same index may be exchanged, together, for a single class of certificates
with a fixed interest rate. In this case, the two classes of certificates with interest rates that vary with an index would be exchanged for a single
class of certificates with a fixed interest rate. In addition, the aggregate certificate principal balance of the two classes of certificates would equal
the certificate principal balance of the class of certificates with the fixed interest rate.
 

•           An interest only class of exchangeable certificates and a principal only class of exchangeable certificates may be exchanged,
together, for a single class of certificates that is entitled to both principal and interest  payments. The certificate principal balance of the new
principal and interest class would be equal to the certificate principal balance of the exchanged principal only class, and the interest rate on the new
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principal and interest class would be a fixed rate, if the interest only class had a fixed rate, that when applied to the certificate principal balance of
this class, if the interest only class had a notional balance equal to the certificate principal balance of the principal only class, would generate an
annual interest amount equal to the annual interest amount of the exchanged interest only class.
 

•           Two classes of exchangeable certificates, each a principal and interest class with different fixed interest rates, may be exchanged,
together,  for a  single class that  is entitled to both principal and interest  payments, with a  certificate principal balance equal to the aggregate
certificate principal balance of the two exchanged classes, and a fixed interest rate that when applied to the certificate principal balance of the new
class, would generate an annual interest amount equal to the aggregate annual interest amount of the two exchanged classes.
 

In some series, a holder may be permitted to exchange its exchangeable certificates for other certificates that  have different principal
payment characteristics. Examples of these types of combinations include:
 

•           A class of exchangeable certificates that is an accrual class that accretes interest for a specified period, with the accreted amount
added to the certificate principal balance of that accrual class, and a class of exchangeable certificates that is an accretion-directed class that
receives principal payments from these accretions, may be exchanged, together, for a single class that receives payments of principal continuously
from the first distribution date on which it receives interest until it is retired.
 

•           A class of exchangeable certificates that receives principal payments in accordance with a predetermined schedule, such as a
planned amortization class, and a class of exchangeable  certificates that  only receives principal payments on a  distribution date if scheduled
payments have been made according to schedule, may be exchanged, together, for a single class of exchangeable certificates that receives principal
payments without regard to the schedule from the first distribution date on which it receives principal until it is retired.

These examples of combinations of exchangeable  certificates describe exchanging multiple  classes of certificates for a  single  class of
certificates. If specified in the accompanying prospectus supplement,  a single class of exchangeable certificates may be exchanged for two or more
classes of certificates in the same types of combinations as these examples describe.
 

Certain factors may limit the ability of a holder of exchangeable certificates to make an exchange. For example, the holder must own the
class or classes of certificates required to make the exchange in the necessary proportions at the time of the proposed exchange. If a holder does
not own the required classes or does not own the required classes in the necessary proportions, the certificateholder may not be able to exchange
its certificates. The holder wishing to make the exchange may not  be able to purchase the necessary class from the then-current owner at  a
reasonable price or the necessary proportion of the required class may no longer be available due to principal payments or prepayments that have
been applied to that class.
 

Procedures
 

The procedures that must be followed in order for a certificateholder to exchange its exchangeable certificates for other exchangeable
certificates will be set forth in the prospectus supplement for that series.  A certificateholder will be required to provide notice to the trustee a
certain number of days prior to the  proposed exchange date  as specified in the  related prospectus supplement.  The notice  must  include  the
proposed exchange date and the outstanding principal or notional amount of the certificates to be exchanged and to be received. Upon receipt of
this notice, the trustee will provide instructions to the certificateholder regarding delivery of the exchangeable certificates and payment of the
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administrative fee.   A certificateholder's notice to the trustee will become irrevocable on the second business day prior to the proposed exchange
date. If any exchangeable certificates are in book-entry form, those certificates will be subject to the rules, regulations and procedures of DTC
applicable to book-entry securities.
 
Assignment of Mortgage Loans
 

At the time of issuance of a series of certificates, the depositor will cause the mortgage loans or mortgage securities and any other assets
being included in the related trust to be assigned to the trustee or its nominee, which may be the custodian, together with, if specified in the
accompanying prospectus supplement, all principal and interest received on the mortgage loans or mortgage securities after the cut-off date, other
than principal and interest due on or before the cut-off date and any Spread.  The trustee will, concurrently with that assignment, deliver a series of
certificates to the depositor in exchange for the mortgage loans or mortgage securities.  Each mortgage loan or mortgage security will be identified
in a schedule appearing as an exhibit to the related pooling and servicing agreement.  Each schedule of mortgage loans will include, among other
things, information as to the principal balance of each mortgage loan as of the cut-off date, as well as information respecting the mortgage rate, the
currently scheduled monthly payment of principal and interest, the maturity of the mortgage note and the LTV ratio, at origination or modification,
without regard to any secondary financing.
 

If stated in the accompanying prospectus supplement, and in accordance with the rules of membership of Merscorp, Inc. and/or Mortgage
Electronic  Registration Systems,  Inc.  or,  MERS, assignments of  the  mortgages for  the  mortgage  loans in  the  related trust  will be  registered
electronically through Mortgage Electronic Registration Systems, Inc., or MERS® System.  For mortgage loans registered through the MERS®
System, MERS shall serve as mortgagee of record solely as a nominee in an administrative capacity on behalf of the trustee and shall not have any
interest in any of those mortgage loans.
 

The depositor will, as to each mortgage loan other than mortgage loans underlying any mortgage securities, deliver to the trustee or to the
custodian, the mortgage note and any modification or amendment thereto endorsed without recourse either in blank or to the order of the trustee or
its nominee.  In addition, the depositor will, as to each mortgage loan other than mortgage loans underlying any mortgage securities, deliver to the
sponsor, the servicer, the master servicer, the trustee, or the custodian, as elected by the depositor, a set of the remaining legal documents relating
to each mortgage loan that are in possession of the depositor, which may include the following:
 
 · the mortgage, except for any mortgage not returned from the public recording office, with evidence of recording indicated thereon or a

copy of the mortgage with evidence of recording indicated thereon or, in the case of a  Cooperative Loan, the respective security
agreements and any applicable financing statements;

 
 · an assignment in recordable form of the mortgage, or evidence that the mortgage is held for the trustee through the MERS® System or a

copy of such assignment with evidence of recording indicated thereon or, for a Cooperative Loan, an assignment of the respective
security agreements, any applicable financing statements, recognition agreements, relevant stock certificates, related blank stock powers
and the related proprietary leases or occupancy agreements; and

 
 · if applicable, any riders or modifications to the mortgage note and mortgage or a copy of any riders or modifications to the mortgage

note and mortgage, together with any other documents at such times as described in the related pooling and servicing agreement.
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The assignments may be blanket assignments covering mortgages secured by mortgaged properties located in the same county, if permitted

by law.  If so provided in the accompanying prospectus supplement, the depositor may not be required to deliver one or more of the related
documents if any of the documents are missing from the files of the party from whom the mortgage loan was purchased.
 

If, for any mortgage loan, the depositor cannot deliver the mortgage or any assignment with evidence of recording thereon concurrently
with the execution and delivery of the related pooling and servicing agreement because of a delay caused by the public recording office or a delay
in the receipt of information necessary to prepare the related assignment, the depositor will deliver or cause to be delivered to the sponsor, the
servicer, the master servicer, the trustee or the custodian, as applicable, a copy of the mortgage or assignment.  The depositor will deliver or cause
to be delivered to the sponsor, the servicer, the master servicer, the trustee or the custodian, as applicable, such mortgage or assignment with
evidence of recording indicated thereon after receipt thereof from the public recording office or from the related servicer or subservicer.
 

Any mortgage for a mortgage loan secured by mortgaged property located in Puerto Rico will be either a Direct Puerto Rico Mortgage or an
Endorsable Puerto Rico Mortgage.  Endorsable Puerto Rico Mortgages do not require an assignment to transfer the related lien.  Rather, transfer of
those mortgages follows an effective endorsement of the related mortgage note and, therefore, delivery of the assignment referred to in the third
clause listed in the third preceding paragraph would be inapplicable.  Direct Puerto Rico Mortgages, however, require an assignment to be recorded
for any transfer of the related lien and the assignment would be delivered to the sponsor, the servicer, the master servicer, the trustee, or the
custodian, as applicable.
 

Assignments of the mortgage loans to the trustee will be recorded in the appropriate public recording office, except for mortgages held
under the MERS® System or in states where, in the opinion of counsel acceptable to the trustee, the 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 depositor or the
originator of the mortgage loan.
 
Assignment of the Contracts
 

The  depositor will cause  the  contracts constituting the  contract  pool to be  assigned to the  trustee  or its nominee,  which may be  the
custodian, together with principal and interest due on or with respect to the contracts after the cut-off date, but not including principal and interest
due on or before the cut-off date or any Spread.  Each contract will be identified in a schedule appearing as an exhibit to the pooling and servicing
agreement.  The schedule will include, among other things, information as to the principal amount and the adjusted principal balance of each
contract as of the close of business on the cut-off date, as well as information respecting the mortgage  rate, the current scheduled monthly level
payment of principal and interest and the maturity date of the contract.
 

In addition, the depositor, the servicer or the master servicer, as to each contract, will deliver to the trustee, or to the custodian, the original
contract and copies of documents and instruments related to each contract  and the security interest  in the manufactured home securing each
contract.  The depositor, the master servicer or the servicer will cause a financing statement to be executed by the depositor identifying the trustee
as the secured party and identifying all contracts as collateral.  However, the contracts will not be stamped or otherwise marked to reflect their
assignment from the depositor to the trust and no recordings or filings will be made in the jurisdictions in which the manufactured homes are
located.  See “Certain Legal Aspects of Mortgage Loans and Contracts—The Contracts.”
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Review of Mortgage Loan or Contract Documents
 

The  sponsor,  the  servicer,  the  master servicer,  the  trustee  or the  custodian, as applicable,  will hold documents delivered to it  by the
depositor in trust for the benefit of the certificateholders.  Within 45 days after receipt thereof, the trustee or the custodian, as applicable, will
review the mortgage notes delivered to it.  If any such mortgage note is found to be defective in any material respect, the trustee or the custodian
shall promptly notify Residential Funding Company, LLC or the designated seller, if any, and the depositor.  If Residential Funding Company, LLC
or the designated seller, as the case may be, cannot cure the defect within 60 days, or within the period specified in the accompanying prospectus
supplement, after notice of the defect is given, Residential Funding Company, LLC or designated seller, as applicable will be obligated no later than
90 days after such notice, or within the period specified in the accompanying prospectus supplement, to either repurchase the related mortgage loan
or contract or any related property from the trustee or substitute a new mortgage loan or contract in accordance with the standards described in this
prospectus under “The Trust — Repurchases of Mortgage Collateral.”  The obligation of Residential Funding Company, LLC and designated seller
to repurchase or substitute for a mortgage loan or contract constitutes the sole remedy available to the certificateholders or the trustee for a
material defect in a constituent document.  Any mortgage loan not so purchased or substituted shall remain in the related trust.
 
Assignment of Mortgage Securities
 

The depositor will transfer, convey and assign to the trustee or its nominee, which may be the custodian, all right, title and interest of the
depositor in the mortgage securities and other property to be included in the trust for a series.  The assignment will include all principal and interest
due on or with respect to the mortgage securities after the cut-off date specified in the accompanying prospectus supplement, except for any
Spread.  The depositor will cause the mortgage securities to be registered in the name of the trustee or its nominee, and the trustee will concurrently
authenticate and deliver the certificates.  The trustee will not be in possession of or be assignee of record of any underlying assets for a mortgage
security.  Each mortgage security will be identified in a schedule appearing as an exhibit to the related pooling and servicing agreement, which will
specify as to each mortgage security information regarding the original principal amount  and outstanding principal balance of each mortgage
security as of the cut-off date, as well as the annual pass-through rate or interest rate for each mortgage security conveyed to the trustee.
 
Spread
 

The depositor, the servicer, the mortgage collateral seller, the master servicer or any of their affiliates, or any other entity specified in the
accompanying prospectus supplement may retain or be paid a portion of interest due with respect to the related mortgage collateral, which will be
an  uncertificated  interest  in  the  mortgage  collateral.   The  payment  of  any  Spread  will  be  disclosed  in  the  accompanying  prospectus
supplement.  This payment may be in addition to any other payment, including a servicing fee, that the specified entity is otherwise entitled to
receive with respect to the mortgage collateral.  Any payment of this sort on an item of mortgage collateral will represent a specified portion of the
interest payable thereon.  The interest portion of a Realized Loss and any partial recovery of interest on an item of  mortgage collateral will be
allocated between the owners of any Spread and the certificateholders entitled to payments of interest as provided in the applicable pooling and
servicing agreement.
 
Payments on Mortgage Collateral
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Collection of Payments on Mortgage Loans and Contracts
 

The servicer or the master servicer, as applicable, will deposit or will cause to be deposited into the Custodial Account payments and
collections received by it subsequent to the cut-off date, other than payments due on or before the cut-off date, as specifically described in the
related pooling and servicing agreement, which in most cases will include the following:
 
 · all payments on account of principal of the mortgage loans or contracts comprising a trust;
 
 · all payments on account of interest on the mortgage loans or contracts comprising that trust, net of the portion of each payment thereof

retained by the servicer or subservicer, if any, as Spread, and its servicing compensation;
 
 · Liquidation Proceeds;
 
 · all subsequent recoveries of amounts related to a mortgage loan as to which the master servicer had previously determined that no

further amounts would be recoverable, resulting in a realized loss, net of unreimbursed liquidation expenses and Servicing Advances;
 
 · Insurance Proceeds or proceeds from any alternative arrangements established in lieu of any such insurance and described in the

accompanying prospectus supplement, other than proceeds to be applied to the restoration of the related property or released to the
mortgagor in accordance with the master servicer’s or servicer’s normal servicing procedures;

 
 · any Buy-Down Funds and, if applicable, investment earnings thereon, required to be paid to certificateholders;
 
 · all proceeds of any mortgage loan or contract in the trust purchased or, in the case of a substitution, amounts representing a principal

adjustment,  by  the  master  servicer,  the  depositor,  the  designated  seller,  Residential  Funding Company,  LLC,  any  subservicer  or
mortgage collateral seller or any other person under the terms of the pooling and servicing agreement as described under “The Trusts
—Representations with Respect to Mortgage Collateral” and “—Repurchases of Mortgage Collateral;”

 
 · any amount required to be deposited by the master servicer in connection with losses realized on investments of funds held in the

Custodial Account; and
 
 · any amounts required to be transferred from the Certificate Account to the Custodial Account.
 

In addition to the Custodial Account, the master servicer or servicer will establish and maintain the Certificate Account.  Both the Custodial
Account and the Certificate Account must be either:
 
 · maintained with a depository institution whose debt obligations at the time of any deposit therein are rated by any rating agency that

rated any certificates of the related series not less than a specified level comparable to the rating category of the certificates;
 
 · an account or accounts the deposits in which are fully insured to the limits established by the FDIC, provided that any deposits not so
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insured shall be otherwise maintained so that, as evidenced by an opinion of counsel, the certificateholders have a claim with respect to
the funds in such accounts or a perfected first priority security interest in any collateral securing those funds that is superior to the
claims of any other depositors or creditors of the depository institution with which the accounts are maintained;

 
 · in the case of the Custodial Account, a trust account or accounts maintained in the corporate trust department of a financial institution

which has debt obligations that meet specified rating criteria;
 
 · in the case of the Certificate Account, a trust account or accounts maintained with the trustee; or
 
 · any other Eligible Account.
 

The collateral that is eligible to secure amounts in an Eligible Account is limited to some Permitted Investments.  A Certificate Account
may be maintained as an interest-bearing or a non-interest-bearing account, or funds therein may be invested in Permitted Investments as described
in this section below.  The Custodial Account may contain funds relating to more than one series of certificates as well as payments received on
other mortgage loans and assets serviced or master serviced by the master servicer that have been deposited into the Custodial Account.
 

Not later than the business day preceding each distribution date, the master servicer or servicer, as applicable, will withdraw from the
Custodial Account and deposit into the applicable Certificate Account, in immediately available funds, the amount to be distributed therefrom to
certificateholders on that distribution date.  The master servicer, the servicer or the trustee will also deposit or cause to be deposited into the
Certificate Account:
 
 · the amount of any Advances made by the master servicer or the servicer as described in this prospectus under “—Advances;”
 
 · any payments under any letter of credit or any certificate insurance policy, and any amounts required to be transferred to the Certificate

Account from a reserve fund, as described under “Description of Credit Enhancement” below;
 
 · any amounts required to be paid by the master servicer or servicer out of its own funds due to the operation of a deductible clause in

any blanket policy maintained by the master servicer or servicer to cover hazard losses on the mortgage loans as described under
“Insurance Policies on Mortgage Loans or Contracts” below;

 
 · any distributions received on any mortgage securities included in the trust; and
 
 · any other amounts as described in the related pooling and servicing agreement.
 

The portion of any payment received by the master servicer or the servicer relating to a mortgage loan that is allocable to Spread will
typically be deposited into the Custodial Account, but will not be deposited in the Certificate Account for the related series of certificates and will
be distributed as provided in the related pooling and servicing agreement.
 

Funds on deposit in the Custodial Account may be invested in Permitted Investments maturing in general not later than the business day
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preceding the next distribution date and funds on deposit in the related Certificate Account may be invested in Permitted Investments maturing, in
general, no later than the distribution date.  All income and gain realized from any investment will be for the account of the servicer or the master
servicer as additional servicing compensation.  The amount of any loss incurred in connection with any such investment must be deposited in the
Custodial Account or in the Certificate Account, as the case may be, by the servicer or the master servicer out of its own funds upon realization of
the loss.
 
Buy-Down Mortgage Loans
 

For each Buy-Down Mortgage Loan, the subservicer will deposit the related Buy-Down Funds provided to it  in a Buy-Down Account
which will comply with  the  requirements described in  this prospectus with  respect  to  a  Subservicing Account.   Generally,  the  terms of  all
Buy-Down Mortgage Loans provide for the contribution of Buy-Down Funds in an amount equal to or exceeding either (i) the total payments to be
made from those funds under the related buy-down plan or (ii) if the Buy-Down Funds are to be deposited on a discounted basis, that amount of
Buy-Down Funds which, together with investment earnings thereon at a rate as described in the Seller Guide from time to time will support the
scheduled level of payments due under the Buy-Down Mortgage Loan.
 

Neither the master servicer nor the depositor will be obligated to add to any discounted Buy-Down Funds any of its own funds should
investment earnings prove insufficient to maintain the scheduled level of payments.  To the extent that any insufficiency is not recoverable from
the mortgagor or, in an appropriate case, from the subservicer, distributions to certificateholders may be affected.  For each Buy-Down Mortgage
Loan, the subservicer will withdraw from the Buy-Down Account and remit to the master servicer on or before the date specified in the applicable
subservicing agreement the amount, if any, of the Buy-Down Funds, and, if applicable, investment earnings thereon, for each Buy-Down Mortgage
Loan that, when added to the amount due from the mortgagor on the Buy-Down Mortgage Loan, equals the full monthly payment which would be
due on the Buy-Down Mortgage Loan if it were not subject to the buy-down plan.  The Buy-Down Funds will in no event be a part of the related
trust.
 

If the mortgagor on a Buy-Down Mortgage Loan prepays the mortgage loan in its entirety during the Buy-Down Period, the applicable
subservicer will withdraw from the Buy-Down Account and remit to the mortgagor or any other designated party in accordance with the related
buy-down plan any Buy-Down Funds remaining in the Buy-Down Account.  If a prepayment by a mortgagor during the Buy-Down Period together
with Buy-Down Funds will result in full prepayment of a Buy-Down Mortgage Loan, the subservicer will, in most cases, be required to withdraw
from the Buy-Down Account and remit to the master servicer the Buy-Down Funds and investment earnings thereon, if any, which together with
such prepayment will result in a prepayment in full;  provided that Buy-Down Funds may not be available to cover a prepayment under some
mortgage loan programs.  Any Buy-Down Funds so remitted to the master servicer in connection with a prepayment described in the preceding
sentence will be deemed to reduce the amount that would be required to be paid by the mortgagor to repay fully the related mortgage loan if the
mortgage loan were not subject to the buy-down plan.
 

Any investment earnings remaining in the Buy-Down Account after prepayment or after termination of the Buy-Down Period will be
remitted to the related mortgagor or any other designated party under the buy-down agreement.  If the mortgagor defaults during the Buy-Down
Period with respect to a Buy-Down Mortgage Loan and the property securing that Buy-Down Mortgage Loan is sold in liquidation either by the
master servicer, the primary insurer, the pool insurer under the mortgage pool insurance policy or any other insurer, the subservicer will be required
to withdraw from the Buy-Down Account the Buy-Down Funds and all investment earnings thereon, if any, and remit the same to the master
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servicer or, if instructed by the master servicer, pay the same to the primary insurer or the pool insurer, as the case may be, if the mortgaged
property is transferred to that insurer and the insurer pays all of the loss incurred relating to such default.
 

Because Buy-Down Funds may have been provided by a third party such as the seller of the Mortgaged Property, a home builder, or an
employer, such funds may be subject to third party claims, offsets, defenses or counterclaims in the event of a dispute between the mortgagor and
such third party or otherwise.  In addition, upon foreclosure the inclusion of personal property collateral may present additional defenses for the
mortgagor to assert.
 
Collection of Payments on Mortgage Securities
 

The  trustee  or  the  Certificate  Administrator,  as specified  in  the  accompanying prospectus supplement,  will deposit  in  the  Certificate
Account all payments on the mortgage securities as they are received after the cut-off date.  If the trustee has not received a distribution for any
mortgage security by the second business day after the date on which such distribution was due and payable, the trustee will request the issuer or
guarantor, if any, of such mortgage security to make such payment as promptly as possible and legally permitted.  The trustee may take any legal
action against the related issuer or guarantor as is appropriate under the circumstances, including the prosecution of any claims in connection
therewith.   The  reasonable  legal fees and  expenses incurred  by  the  trustee  in  connection  with  the  prosecution  of  any  legal action  will be
reimbursable to the trustee out of the proceeds of the action and will be retained by the trustee prior to the deposit of any remaining proceeds in the
Certificate  Account  pending distribution thereof to the  certificateholders of the  affected series.   If  the  trustee  has reason to believe that  the
proceeds of the legal action may be insufficient to cover its projected legal fees and expenses, the trustee will notify the related certificateholders
that  it  is  not  obligated  to  pursue  any  available  remedies  unless  adequate  indemnity  for  its  legal  fees  and  expenses  is  provided  by  the
certificateholders.
 
Withdrawals from the Custodial Account
 

The servicer or the master servicer, as applicable, may, from time to time, make withdrawals from the Custodial Account  for various
purposes, as specifically described in the related pooling and servicing agreement, which in most cases will include the following:
 
 · to make deposits to the Certificate Account in the amounts and in  the manner provided in the pooling and servicing agreement and

described above under “—Payments on Mortgage Collateral;”
 
 · to reimburse itself or any subservicer for Advances, or for Servicing Advances, out of late payments, Insurance Proceeds, Liquidation

Proceeds, any proceeds relating to any REO Mortgage Loan or collections on the mortgage loan or contract with respect to which those
Advances or Servicing Advances were made;

 
 · to pay to itself or any subservicer unpaid servicing fees and subservicing fees, out  of payments or collections of interest  on each

mortgage loan or contract;
 
 · to pay to itself as additional servicing compensation any investment income on funds deposited in the Custodial Account, any amounts

remitted by subservicers as interest on partial prepayments on the mortgage loans or contracts and, if so provided in the pooling and
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servicing agreement,  any  profits  realized  upon  disposition  of  a  mortgaged  property  acquired  by  deed  in  lieu  of  foreclosure  or
repossession or otherwise allowed under the pooling and servicing agreement;

 
 · to pay to itself, a subservicer, Residential Funding Company, LLC, the depositor, the designated seller or the mortgage collateral seller

all  amounts  received  on  each  mortgage  loan  or  contract  purchased,  repurchased  or  removed  under  the  terms  of  the  pooling
and  servicing agreement and not required to be distributed as of the date on which the related purchase price is determined;

 
 · to pay the depositor or its assignee, or any other party named in the accompanying prospectus supplement, all amounts allocable to the

Spread, if any, out of collections or payments which represent interest on each mortgage loan or contract, including any mortgage loan
or contract as to which title to the underlying mortgaged property was acquired;

 
 · to reimburse itself or any subservicer for any Nonrecoverable Advance and for Advances that have been capitalized by adding the

delinquent  interest  and other amounts owed under the mortgage loan or contract  to the principal balance of the mortgage loan or
contract, in accordance with the terms of the pooling and servicing agreement;

 
 · to reimburse itself or the depositor for other expenses incurred for which it  or the depositor is entitled to reimbursement, including

reimbursement in connection with enforcing any repurchase, substitution or indemnification obligation of any seller that is assigned to
the trustee for the benefit of the certificateholder, or against which  it or the depositor is indemnified under the pooling and servicing
agreement;

 
 · to withdraw any amount deposited in the Custodial Account that was not required to be deposited therein; and
 
 · to clear the Custodial Account of amounts relating to the corresponding mortgage loans or contracts in connection with the termination

of  the  trust  under  the  pooling and  servicing agreement,  as  described  in  “The  Pooling and  Servicing Agreement—Termination;
Retirement of Certificates.”

 
Distributions
 

Beginning on the distribution date in the month next succeeding the month in which the cut-off date occurs, or any other date as may be
described in the accompanying prospectus supplement, for a series of certificates, distribution of principal and interest, or, where applicable, of
principal only or interest only, on each class of certificates entitled to such payments will be made either by the trustee, the master servicer or the
Certificate Administrator acting on behalf of the trustee or a paying agent appointed by the trustee.  The distributions will be made to the persons
who are registered as the holders of the certificates at the close of business on the last business day of the preceding month or on such other day as
is specified in the accompanying prospectus supplement.
 

Distributions will be made in immediately available funds, by wire transfer or otherwise, to the account of a certificateholder at a bank or
other entity having appropriate facilities, if the certificateholder has so notified the trustee, the master servicer, the Certificate Administrator or the
paying agent, as the case may be, and the applicable pooling and servicing agreement provides for that form of payment, or by check mailed to the
address of the person entitled to such payment as it appears on the certificate register.  The final distribution in retirement of the certificates of any
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class, other than a subordinate class, will be made only upon presentation and surrender of the certificates at the office or agency of the trustee
specified in the notice to the certificateholders.  Distributions will be made to each certificateholder in accordance with that holder’s percentage
interest in a particular class.
 

As a  result  of  the  provisions described below under  “¾Realization upon Defaulted  Mortgage  Loans or  Contracts,”  under  which the
certificate principal balance of a class of subordinate certificates can be increased in certain circumstances after it was previously reduced to zero,
each certificate of a subordinate class of certificates will be considered to remain outstanding until the termination of the related trust, even if the
certificate principal balance thereof has been reduced to zero.
 
Principal and Interest on the Certificates
 

The method of determining, and the amount of, distributions of principal and interest, or, where applicable, of principal only or interest only,
on a particular series of certificates will be described in the accompanying prospectus supplement.  Distributions of interest  on each class of
certificates will be made prior to distributions of principal thereon.  Each class of certificates, other than classes of strip certificates, may have a
different specified interest rate, or pass-through rate, which may be a fixed, variable or adjustable pass-through rate, or any combination of two or
more  pass-through rates.   The  accompanying prospectus supplement  will specify the  pass-through rate  or  rates for  each class,  or  the  initial
pass-through rate or rates and the method for determining the pass-through rate or rates.  The applicable  prospectus supplement will describe the
manner of interest accruals and payments.  In general, interest on the certificates will accrue during each calendar month and will be payable on the
distribution date in the following calendar month.  If stated in the accompanying prospectus supplement, interest on any class of certificates for any
distribution date may be limited to the extent of available funds for that distribution date.  The accompanying prospectus supplement will describe
the method of calculating interest on the certificates.  In general, interest on the certificates will be calculated on the basis of a 360-day year
consisting of twelve 30-day months.
 

On each distribution date for a series of certificates, the trustee or the master servicer or the Certificate Administrator on behalf of the
trustee will distribute or cause the paying agent to distribute, as the case may be, to each holder of record on the last day of the preceding month of
a class of certificates, or on such other day as is specified in the accompanying prospectus supplement, an amount equal to the percentage interest
represented by the certificate held by that holder multiplied by that class’s Distribution Amount.
 

In the case of a series of certificates which includes two or more classes of certificates, the timing, sequential order, priority of payment or
amount of distributions of principal, and any schedule or formula or other provisions applicable to that determination, including distributions among
multiple classes of senior certificates or subordinate certificates, shall be described in the accompanying prospectus supplement.  Distributions of
principal on any class of certificates will be made on a pro rata basis among all of the certificates of that class.
 

On or prior to the second business day prior to each distribution date, or the determination date, the master servicer or the Certificate
Administrator,  as applicable,  will determine  the  amounts of  principal and interest  which will be  passed through to  certificateholders on the
immediately  succeeding distribution  date.   Prior  to  the  close  of  business  on  the  determination  date,  the  master  servicer  or  the  Certificate
Administrator, as applicable, will furnish a statement to the trustee with information to be made available to certificateholders by the master
servicer or the Certificate Administrator, as applicable, on request, setting forth, among other things, the amount to be distributed on the next
succeeding distribution date.
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Example of Distributions
 

The following chart provides an example of the flow of funds as it would relate to a hypothetical series of certificates backed by mortgage
loans or contracts that are issued, and with a cut-off date occurring, in July 2005:
 

Date Note Description
   
July 1 (A) Cut-off date.
   
July 2-31 (B) Servicers or subservicers, as applicable, receive any

partial Principal Prepayments.
   
July 16-August 15 (C) The servicers or the subservicers, as applicable, receive

any Principal Prepayments in full.
   
July 31 (D) Record date.
   
July 2-August 1 (E) The due dates for payments on a

mortgage loan or contract.
   
August 18 (F) Servicers or subservicers remit to the master servicer or

servicer, as applicable, scheduled payments of principal
and interest due during the related Due Period and
received or advanced by them.

   
August 23 (G) Determination date.
   
August 25 (H) Distribution date.

 
Succeeding months follow the pattern of (B) through (H), except that for succeeding months, (B) will also include the first day of that month.  A
series of certificates may have different Prepayment Periods, Due Periods, cut-off dates, record dates, remittance dates, determination dates and/or
distribution dates than those described above.
 
(A) The initial principal balance of the mortgage pool or contract pool will be the aggregate principal balance of the mortgage loans or contracts

at the close of business on July 1 after deducting principal payments due on or before that date or such other date as may be specified in the
accompanying prospectus supplement.  Those principal payments due on or before July 1 and the accompanying interest payments, and any
Principal Prepayments received as of the close of business on July 1 are not part of the mortgage pool or contract pool and will not be
passed through to certificateholders.
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(B) Any Principal Prepayments, other than Principal Prepayments in full, may be received at any time during this period and will be remitted to
the master servicer or servicer as described in (F) below for distribution to certificateholders as described in (G) below.  Partial Principal
Prepayments are applied so as to reduce the principal balances of the related mortgage loans or contracts as of the first day of the month in
which the payments are made; no interest will be paid to certificateholders from such prepaid amounts for the month in which the partial
Principal Prepayments were received.

 
(C) Any Principal Prepayments in full that are received during the Prepayment Period will be remitted to the master servicer or servicer as

described in (F) below for distribution to certificateholders as described in (G) below.  When a mortgage loan or contract is prepaid in full,
interest on the amount prepaid is collected from the mortgagor only to the date of payment.

 
(D) Distributions on August 25 will be made to certificateholders of record at the close of business on July 31.
 
(E) Scheduled principal and interest payments are due from mortgagors.
 
(F) Payments due from mortgagors during the related Due Period will be deposited by the subservicers in Subservicing Accounts or by the

servicers in collection accounts, or will be otherwise managed in a manner acceptable to the rating agencies, as received and will include
the  scheduled principal payments plus interest  on the  principal balances immediately prior to those  payments.   Funds required to be
remitted from the Subservicing Accounts or collection accounts to the master servicer or servicer, as applicable, will be remitted on August
18, 2005 together with any required Advances by the servicer or subservicers,  except  that  Principal Prepayments in full received by
subservicers during the related Prepayment Period will have been remitted to the master servicer or the servicer, as applicable, within five
business days of receipt.

 
(G) On the determination date, the master servicer or servicer will determine the amounts of principal and interest that will be passed through

on August 25 to the holders of each class of certificates.  The master servicer or servicer will be obligated to distribute those payments due
during the related Due Period that have been received from subservicers or servicers prior to and including August 18, as well as all partial
Principal Prepayments received on mortgage loans in July and Principal Prepayments in full during the related Prepayment Period, with
interest  adjusted  to  the  pass-through  rates  applicable  to  the  respective  classes  of  certificates  and  reduced  on  account  of  Principal
Prepayments as described in clause (B) above.  Distributions to the holders of senior certificates, if any, on August 25 may include amounts
otherwise distributable to the holders of the related subordinate certificates, amounts withdrawn from any reserve fund, amounts drawn
against any certificate insurance policy and amounts advanced by the master servicer  or the servicer under the circumstances described in
“Subordination” and “—Advances.”

 
(H) On August 25, the amounts determined on August 23 will be distributed to certificateholders.
 

If provided in the accompanying prospectus supplement, the distribution date for any series of certificates as to which the trust includes
mortgage securities may be a specified date or dates other than the 25th day of each month in order to allow for the receipt of distributions on the
mortgage securities.
 
Advances
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As to each series of certificates, the master servicer or the servicer will make Advances on or before each distribution date, but only to the

extent that the Advances would, in the judgment of the master servicer or the servicer, be recoverable out of late payments by the mortgagors,
Liquidation Proceeds, Insurance Proceeds or otherwise.
 

The amount of any Advance will be determined based on the amount payable under the mortgage loan as adjusted from time to time and as
may be modified as described in this prospectus under “—Servicing and Administration of Mortgage Collateral,” and no Advance will be required
in connection with any reduction in amounts payable under the Relief Act or as a result of certain actions taken by a bankruptcy court.  As
specified in the accompanying prospectus supplement for any series of certificates as to which the trust includes mortgage securities, any advancing
obligations will be under the terms of the mortgage securities and may differ from the provisions relating to Advances described in this prospectus.
 

Advances are intended to maintain a regular flow of scheduled interest and principal payments to related certificateholders.  Advances do
not represent an obligation of the master servicer or servicer to guarantee or insure against losses.  If Advances have been made by the master
servicer or servicer from cash being held for future distribution to certificateholders, those funds will be required to be replaced on or before any
future distribution date to the extent that funds in the Certificate Account on that distribution date would be less than payments required to be
made to certificateholders.  Any Advances will be reimbursable to the master servicer or servicer out of recoveries on the related mortgage loans or
contracts for which those amounts were advanced, including late payments made by the related mortgagor, any related Liquidation Proceeds and
Insurance Proceeds, proceeds of any applicable form of credit enhancement, or proceeds of any mortgage collateral purchased by the depositor,
Residential Funding Company, LLC, a subservicer, the designated seller or a mortgage collateral seller.
 

Advances will also be reimbursable from cash otherwise distributable to certificateholders to the extent that the master servicer or servicer
shall determine that any Advances previously made are not ultimately recoverable as described in the third preceding paragraph or if Advances are
capitalized by adding the delinquent interest to the outstanding principal balance of the related mortgage loan or contract, as described under
“¾Servicing and Administration of Mortgage Collateral.” For any senior/subordinate series, so long as the related subordinate certificates remain
outstanding with a certificate principal balance greater than zero, and except for Special Hazard Losses, Fraud Losses and Bankruptcy Losses in
excess of specified amounts and Extraordinary Losses, the Advances may also be reimbursable out of amounts otherwise distributable to holders of
the  subordinate  certificates,  if  any.   The  master  servicer  or  the  servicer  may also  be  obligated  to  make  Servicing Advances,  to  the  extent
recoverable out of Liquidation Proceeds or otherwise, for some taxes and insurance premiums not paid by mortgagors on a timely basis.  Funds so
advanced will be reimbursable to the master servicer or servicer to the extent permitted by the pooling and servicing agreement.
 

The master servicer’s or servicer’s obligation to make Advances may be supported by another entity, a letter of credit or other method as
may be described in the related pooling and servicing agreement.  If the short-term or long-term obligations of the provider of the support are
downgraded by a rating agency rating the related certificates or if any collateral supporting such obligation is not performing or is removed under
the terms of any agreement described in the accompanying prospectus supplement, the certificates may also be downgraded.
 
Prepayment Interest Shortfalls
 

When a  mortgagor  prepays a  mortgage  loan or  contract  in  full between scheduled due  dates for  the  mortgage  loan or  contract,  the
mortgagor pays interest on the amount prepaid only to but not including the date on which the Principal Prepayment is made.  A partial Principal
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Prepayment by a mortgagor is treated as having been received on the first day of the month in which such Principal Prepayment is made, and no
interest paid by the mortgagor is distributed to the certificateholders.  Similarly, Liquidation Proceeds from a mortgaged property will not include
interest for any period after the date on which the liquidation took place.
 

If  stated  in  the  accompanying prospectus  supplement,  to  the  extent  funds  are  available  from the  servicing fee  or  other  servicing
compensation available for this purpose, the master servicer or servicer may make an additional payment to certificateholders out of the servicing
fee otherwise payable to it for any mortgage loan that prepaid in full during the preceding Prepayment Period or in part during the preceding
calendar month equal to the Compensating Interest for that mortgage loan or contract from the date of the prepayment to the related due date.
 

Compensating Interest on any distribution date will be limited to the lesser of (a) 0.125% of the Stated Principal Balance of the mortgage
collateral immediately prior to that distribution date, and (b) the master servicing fee or servicing fee payable on that distribution date and the
reinvestment income received by the master servicer or servicer with respect to the amount payable to the certificateholders on that distribution
date.  Compensating Interest may not be sufficient to cover the Prepayment Interest Shortfall on any distribution date.  If so disclosed in the
accompanying prospectus supplement, Prepayment Interest Shortfalls may be applied to reduce interest otherwise payable with respect to one or
more classes of certificates of a series.  See “Yield Considerations.”
 
Funding Account
 

A pooling and servicing agreement or other agreement may provide for the transfer of additional mortgage loans to the related trust after the
closing date for the related certificates. Any additional mortgage loans will be required to conform to the requirements described in the related
pooling and servicing agreement or other agreement providing for such transfer. If a Funding Account is established, all or a portion of the proceeds
of the sale of one or more classes of certificates of the related series or a portion of collections on the mortgage loans relating to principal will be
deposited in such account to be released as additional mortgage loans are transferred. A Funding Account will be required to be maintained as an
Eligible Account.  All amounts in the Funding Account will be required to be invested in Permitted Investments and the amount held in the Funding
Account shall at no time exceed 25% of the aggregate outstanding principal balance of the certificates. The related pooling and servicing agreement
or other agreement providing for the transfer of additional mortgage loans will provide that all transfers must be made within 90 days, and that
amounts set aside to fund the transfers, whether in a Funding Account or otherwise, and not so applied within the required period of time will be
deemed to be Principal Prepayments and applied in the manner described in the prospectus supplement.
 
Reports to Certificateholders
 

On each distribution date, the master servicer or the Certificate Administrator, as applicable, will forward or cause to be forwarded to each
certificateholder of record, or will make available to each certificateholder of record in the manner described in the accompanying prospectus
supplement, a statement or statements with respect to the related trust setting forth the information described in the related pooling and servicing
agreement.  The information will include the following (as applicable):
 
 · the applicable record date, determination date and distribution date;
 
 · the aggregate amount of payments received with respect to the mortgage loans, including prepayment amounts;

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

386 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 386 of 486



 
 · the servicing fee payable to the master servicer and the  subservicer;
 
 · the amount of any other fees or expenses paid, and the identity of the party receiving such fees or expenses;
 
 · the amount, if any, of the distribution allocable to principal;
 
 · the  amount,  if  any,  of  the  distribution  allocable  to  interest  and  the  amount,  if  any,  of  any  shortfall  in  the  amount  of  interest

and  principal;
 
 · the outstanding principal balance or notional amount of each class of certificates before and after giving effect to the distribution of

principal on that distribution date;
 
 · updated pool composition information, including weighted average interest rate and weighted average remaining term;
 
 · the balance of the reserve fund, if any, at the opening of business and the close of business on that distribution date;
 
 · if applicable, the Special Hazard Amount, Fraud Loss Amount and Bankruptcy Amount at the opening of business and  as of the close

of business on the applicable distribution date and a description of any change in the calculation of those amounts;
 
 · the principal balances of the senior certificates as of the closing date;
 
 · in the  case  of certificates benefiting from alternative  credit  enhancement  arrangements described in a  prospectus supplement,  the

amount of coverage under alternative arrangements as of the close of business on the applicable determination date and a description of
any credit enhancement substituted therefor;

 
 · the aggregate unpaid principal balance of the mortgage collateral after giving effect to the distribution of principal on that distribution

date, and the number of mortgage loans at the beginning and end of the reporting period;
 
 · based on the most recent reports furnished by subservicers, the number and aggregate principal balances of any items of mortgage

collateral in the related trust that are delinquent (a) 30-59 days, (b) 60-89 days and (c) 90 or more days, and that are in foreclosure;
 
 · the amount of any losses on the mortgage loans during the reporting period;
 
 · information about the amount, terms and general purpose of any advances made or reimbursed during the reporting period;
 
 · any  material  modifications,  extensions  or  waivers  to  the  terms  of  the  mortgage  loans  during the  reporting period  or  that  have

cumulatively become material over time;
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 · any material breaches of mortgage loan representations or warranties or covenants in the pooling and servicing agreement; and
 
 · for any series of certificates as to which the trust includes mortgage securities, any additional information as required under the related

pooling and servicing agreement.
 

In addition to the  information described above,  reports to certificateholders will contain any other information as is described in the
applicable pooling and servicing agreement, which may include, without limitation, information as to Advances, reimbursements to subservicers,
the servicer and the master servicer and losses borne by the related trust.
 

In addition, within a reasonable period of time after the end of each calendar year, the master servicer or the Certificate Administrator, as
applicable, will furnish on request a report to each person that was a holder of record of any class of certificates at any time during that calendar
year.  The report will include information as to the aggregate of amounts reported under the first two items in the list above for that calendar year
or, if the person was a holder of record of a class of certificates during a portion of that calendar year, for the applicable portion of that year.
 
Servicing and Administration of Mortgage Collateral
 
General
 

The master servicer, the Certificate Administrator or any servicer, as applicable, that is a party to a pooling and servicing agreement, will be
required to perform the services and duties specified in the related pooling and servicing agreement.  The duties to be performed by the master
servicer or servicer will include the customary functions of a servicer, including collection of payments from mortgagors; maintenance of any
primary  mortgage  insurance,  hazard  insurance  and  other  types  of  insurance;  processing of  assumptions or  substitutions;  attempting to  cure
delinquencies;  supervising foreclosures;  inspection  and  management  of  mortgaged  properties  under  certain  circumstances;  and  maintaining
accounting records relating to the mortgage collateral.  For any series of certificates for which the trust includes mortgage securities, the master
servicer’s or Certificate Administrator’s servicing and administration obligations will be described in the accompanying prospectus supplement.
 

Under each pooling and servicing agreement, the servicer or the master servicer may enter into subservicing agreements with one or more
subservicers who will agree to perform certain functions for the servicer or master servicer relating to the servicing and administration of the
mortgage loans or contracts included in the trust relating to the subservicing agreement.  A subservicer may be an affiliate of the depositor.  Under
any subservicing agreement, each subservicer will agree, among other things, to perform some or all of the servicer’s or the master servicer’s
servicing obligations, including but  not limited to, making Advances to the related certificateholders.  The servicer or the master servicer, as
applicable, will remain liable for its servicing obligations that are delegated to a subservicer as if the servicer or the master servicer alone were
servicing such mortgage loans or contracts.
 
Collection and Other Servicing Procedures
 

The servicer or the master servicer, directly or through subservicers, as the case may be, will make reasonable efforts to collect all payments
called for under the mortgage loans or contracts and will, consistent with the related pooling and servicing agreement and any applicable insurance
policy or other credit enhancement, follow the collection procedures as it follows with respect to mortgage loans or contracts serviced by it that are
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comparable  to the  mortgage  loans or contracts.   The servicer or the  master servicer may, in its discretion, waive any prepayment  charge in
connection with the prepayment of a mortgage loan or extend the due dates for payments due on a mortgage note or contract, provided that the
insurance coverage for the mortgage loan or contract  or any coverage provided by any alternative credit  enhancement  will not  be adversely
affected thereby.  The master servicer may also waive or modify any term of a mortgage loan so long as the master servicer has determined that the
waiver or modification is not  materially adverse  to any certificateholders,  taking into account  any estimated loss that  may result  absent  that
action.   For  any  series of  certificates as to  which  the  trust  includes mortgage  securities,  the  master  servicer’s  servicing and administration
obligations will be under the terms of those mortgage securities.
 

In instances in which a mortgage loan or contract is in default or if default is reasonably foreseeable, and if determined by the master
servicer to be in the best interests of the related certificateholders, the master servicer or servicer may permit modifications of the mortgage loan or
contract rather than proceeding with foreclosure.  In making this determination, the estimated Realized Loss that might result if the mortgage loan
or contract were liquidated would be taken into account.  These modifications may have the effect of, among other things, reducing the mortgage
rate, forgiving payments of principal, interest or other amounts owed under the mortgage loan or contract, such as taxes and insurance premiums,
extending the final maturity date of the mortgage loan or contract, capitalizing delinquent interest and other amounts owed under the mortgage loan
or  contract  by  adding that  amount  to  the  unpaid  principal balance  of  the  mortgage  loan or  contract,  or  any combination of  these  or  other
modifications.   Any modified mortgage  loan or  contract  may remain in the  related trust,  and the  reduction in collections resulting from the
modification may result in reduced distributions of interest or principal on, or may extend the final maturity of, one or more classes of the related
certificates.
 

In connection with any significant partial prepayment 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 to be re-amortized so that the monthly payment is recalculated as an
amount that will fully amortize its remaining principal amount by the original maturity date based on the original mortgage rate, provided that the
re-amortization shall not be permitted if it would constitute a modification of the mortgage loan for federal income tax purposes.
 

The master servicer, any servicer or one or more subservicers for a given trust may establish and maintain an escrow account in which
mortgagors will be required to deposit amounts sufficient to pay taxes, assessments, certain mortgage and hazard insurance premiums and other
comparable items.  Withdrawals from any escrow account may be made to effect timely payment of taxes, assessments, mortgage and hazard
insurance, to refund to mortgagors amounts determined to be owed, to pay interest on balances in the escrow account, if required, to repair or
otherwise protect the mortgage properties and to clear and terminate such account.  The master servicer or any servicer or subservicer, as the case
may be, will be responsible for the administration of each such escrow account and will be obligated to make advances to the escrow accounts
when a  deficiency exists therein.   The master servicer,  servicer  or subservicer will be  entitled to reimbursement  for any advances from the
Custodial Account.
 

Other  duties  and  responsibilities  of  each  servicer,  the  master  servicer  and  the  Certificate  Administrator  are  described  above  under
“—Payments on Mortgage Collateral.”
 
Special Servicing
 

The pooling and servicing agreement for a series of certificates may name a Special Servicer, which may be an affiliate of Residential
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Funding Company, LLC.  The Special Servicer will be responsible for the servicing of certain delinquent mortgage loans or contracts as described
in  the  prospectus  supplement.   The  Special  Servicer  may  have  certain  discretion  to  extend  relief  to  mortgagors  whose  payments  become
delinquent.  The Special Servicer may be permitted to grant a period of temporary indulgence to a mortgagor or may enter into a liquidating plan
providing for repayment by the mortgagor, in each case without the prior approval of the master servicer or the servicer, as applicable.  Other types
of forbearance typically will require the approval of the master servicer or servicer, as applicable.
 

In addition, the master servicer or servicer may enter into various agreements with holders of one or more classes of subordinate certificates
or of a class of securities representing interests in one or more classes of subordinate certificates.  Under the terms of those agreements, the holder
may, for some delinquent mortgage loans:
 
 · instruct the master servicer or servicer to commence or delay foreclosure proceedings, provided that the holder deposits a specified

amount of cash with the master servicer or servicer which will be available for distribution to certificateholders if Liquidation Proceeds
are less than they otherwise may have been had the master servicer or servicer acted under its normal servicing procedures;

 
 · instruct  the  master  servicer  or  servicer  to purchase  the  mortgage  loans from the  trust  prior  to  the  commencement  of  foreclosure

proceedings at the purchase price and to resell the mortgage loans to the holder, in which case any subsequent loss with respect to the
mortgage loans will not be allocated to the certificateholders; or

 
 · become, or designate a third party to become, a subservicer with respect to the mortgage loans so long as (i) the master servicer or

servicer has the right to transfer the subservicing rights and obligations of  the mortgage loans to another subservicer at any time or (ii)
the holder or its servicing designee is required to service the mortgage loans according to the master servicer’s or servicer’s servicing
guidelines.

 
In addition, the accompanying prospectus supplement may provide for the other types of special servicing arrangements.

 
Enforcement of “Due-on-Sale” Clauses
 

When any mortgaged property relating to a mortgage loan or contract, other than an ARM loan, is about to be conveyed by the mortgagor,
the master servicer or the servicer, as applicable, directly or through a subservicer, to the extent it has knowledge of such proposed conveyance,
generally will be obligated to exercise the trustee’s rights to accelerate the maturity of such mortgage loan or contract under any due-on-sale clause
applicable thereto.  A due-on-sale clause will be enforced only if the exercise of such rights is permitted by applicable law and only to the extent it
would not  adversely affect  or jeopardize  coverage  under any primary insurance  policy or applicable  credit  enhancement  arrangements.   See
“Certain Legal Aspects of Mortgage Loans and Contracts — The Mortgage Loans — Enforceability of Certain Provisions” and “—The Contracts
— ‘Due-on-Sale’ Clauses.”
 

If the  master servicer,  servicer or subservicer is prevented from enforcing a due-on-sale  clause under applicable law or if the  master
servicer, servicer or subservicer determines that it is reasonably likely that a legal action would be instituted by the related mortgagor to avoid
enforcement of such due-on-sale clause, the master servicer, servicer or subservicer will enter into an assumption and modification agreement with
the person to whom such property has been or is about to be conveyed, under which such person becomes liable under the mortgage note or
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contract subject to certain specified conditions.  The original mortgagor may be released from liability on a mortgage loan or contract if the master
servicer, servicer or subservicer shall have determined in good faith that such release will not adversely affect the collectability of the mortgage
loan or contract.  An ARM loan may be assumed if it is by its terms assumable and if, in the reasonable judgment of the master servicer, servicer or
subservicer, the proposed transferee of the related mortgaged property establishes its ability to repay the loan and the security for the ARM loan
would not be impaired by the assumption.  If a mortgagor transfers the mortgaged property subject to an ARM loan without consent, such ARM
loan may be declared due and payable.  Any fee collected by the master servicer, servicer or subservicer for entering into an assumption or
substitution of liability agreement or for processing a request for partial release of the mortgaged property generally will be retained by the master
servicer, servicer or subservicer as additional servicing compensation.  In connection with any assumption, the mortgage rate borne by the related
mortgage note or contract may not be altered.  Mortgagors may, from time to time, request partial releases of the mortgaged properties, easements,
consents to alteration or demolition and other similar matters.  The master servicer, servicer or subservicer may approve such a request if it has
determined, exercising its good faith business judgment, that  such approval will not  adversely affect  the security for,  and the timely and full
collectability of, the related mortgage loan or contract.
 
Realization upon Defaulted Mortgage Loans or Contracts
 

For a mortgage loan in default, the master servicer or the related subservicer will decide whether to foreclose upon the mortgaged property
or write off the principal balance of the mortgage loan or contract as a bad debt.  In connection with such decision, the master servicer or the
related subservicer  will,  following usual practices in  connection with its mortgage  servicing activities,  estimate  the  proceeds expected to be
received  and  the  expenses  expected  to  be  incurred  in  connection  with  such  foreclosure  to  determine  whether  a  foreclosure  proceeding is
appropriate.
 

Any acquisition of title and cancellation of any REO Mortgage Loan or REO Contract will be considered for most purposes to be an
outstanding mortgage loan or contract held in the trust until it is converted into a Liquidated Mortgage Loan or Liquidated Contract.
 

For purposes of calculations of amounts distributable to certificateholders relating to an REO Mortgage Loan or an REO Contract, the
amortization schedule in effect at the time of any acquisition of title, before any adjustment by reason of any bankruptcy or any similar proceeding
or any moratorium or similar waiver or grace period, will be deemed to have continued in effect and, in the case of an ARM loan, the amortization
schedule will be deemed to have adjusted in accordance with any interest rate changes occurring on any adjustment date, so long as the REO
Mortgage Loan or REO Contract is considered to remain in the trust.  If a REMIC election has been made, any mortgaged property so acquired by
the  trust  must  be  disposed of  in  accordance  with applicable  federal income tax regulations and consistent  with  the  status of  the  trust  as a
REMIC.  To the extent provided in the related pooling and servicing agreement, any income, net of expenses and other than gains described in the
second succeeding paragraph, received by the subservicer, servicer or the master servicer on the mortgaged property prior to its disposition will be
deposited in the Custodial Account on receipt and will be available at that time for making payments to certificateholders.
 

For a mortgage loan or contract in default, the master servicer or servicer may pursue foreclosure or similar remedies concurrently with
pursuing any remedy for a breach of a representation and warranty.  However, the master servicer or servicer is not required to continue to pursue
both remedies if it determines that one remedy is more likely to result in a greater recovery.   If the mortgage loan is an Additional Collateral Loan,
the master servicer or the related subservicer, if the lien on the Additional Collateral for such Additional Collateral Loan is not assigned to the
trustee on behalf of the certificateholders, may proceed against the related mortgaged property or the related Additional Collateral first or may
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proceed against  both concurrently, as permitted by applicable law and the terms under which the Additional Collateral is held, including any
third-party guarantee.  Similarly, if the mortgage loan is a Pledged Asset Mortgage Loan, the master servicer or the related subservicer may proceed
against the related mortgaged property or the related Pledged Assets first or may proceed against both concurrently, as permitted by applicable law
and the terms under which the Pledged Assets are held.
 

Upon the first to occur of final liquidation and a repurchase or substitution under a breach of a representation and warranty, the mortgage
loan or contract will be removed from the related trust.  The master servicer or servicer may elect to treat a defaulted mortgage loan or contract as
having been finally liquidated if substantially all amounts expected to be received in connection therewith have been received.  Any additional
liquidation expenses relating to the mortgage loan or contract  thereafter incurred will be reimbursable to the master servicer, servicer or any
subservicer from any amounts otherwise distributable to the related certificateholders, or may be offset by any subsequent recovery related to the
mortgage  loan  or  contract.   Alternatively,  for  purposes  of  determining  the  amount  of  related  Liquidation  Proceeds  to  be  distributed  to
certificateholders, the amount of any Realized Loss or the amount required to be drawn under any applicable form of credit enhancement, the
master servicer or servicer may take into account minimal amounts of additional receipts expected to be received, as well as estimated additional
liquidation expenses expected to be incurred in connection with the defaulted mortgage loan or contract.
 

For some series of certificates, the applicable form of credit enhancement may provide, to the extent of coverage, that a defaulted mortgage
loan or contract or REO Mortgage Loan or REO Contract will be removed from the trust prior to its final liquidation.  In addition, the master
servicer  or  servicer  may  have  the  option  to  purchase  from the  trust  any  defaulted  mortgage  loan  or  contract  after  a  specified  period  of
delinquency.  If a defaulted mortgage loan or contract or REO Mortgage Loan or REO Contract  is not removed from the trust prior to final
liquidation, then, upon its final liquidation, if a  loss is realized which is not  covered by any applicable form of credit  enhancement  or other
insurance, the certificateholders will bear the loss.  However, if a gain results from the final liquidation of an REO Mortgage Loan or REO Contract
which is not required by law to be remitted to the related mortgagor, the master servicer or servicer will be entitled to retain that gain as additional
servicing compensation unless the accompanying prospectus supplement provides otherwise.
 

If a final liquidation of a mortgage loan or contract resulted in a Realized Loss and thereafter the master servicer or servicer receives a
subsequent recovery specifically related to that mortgage loan or contract, in connection with a related breach of a representation or warranty or
otherwise, such subsequent recovery shall be distributed to the certificateholders in the same manner as repurchase proceeds received in the prior
calendar month, to the extent that the related Realized Loss was allocated to any class of certificates.  In addition, the certificate principal balance
of the class of subordinate certificates with the highest payment priority to which Realized Losses, other than Special Hazard Losses, Bankruptcy
Losses and Fraud Losses in excess of the amount of coverage provided therefor and Extraordinary Losses, have been allocated will be increased to
the extent that such subsequent recoveries are distributed as principal to any classes of certificates.  However, the certificate principal balance of
that class of subordinate certificates will not be increased by more than the amount of Realized Losses previously applied to reduce the certificate
principal balance of that  class of certificates.  The amount of any remaining subsequent recoveries will be applied to increase the certificate
principal balance of the class of certificates with the next  lower payment  priority;  however, the  certificate  principal balance of that  class of
certificates will not be increased by more than the amount of Realized Losses previously applied to reduce the certificate principal balance of that
class of certificates, and so on.  Holders of certificates whose certificate principal balance is increased in this manner will not be entitled to interest
on the increased balance for any interest accrual period preceding the distribution date on which the increase occurs.  The foregoing provisions will
apply even if the certificate principal balance of a class of subordinate certificates was previously reduced to zero.  Accordingly, each class of
subordinate certificates will be considered to remain outstanding until the termination of the related trust.

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

392 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 392 of 486



 
In the case of a series of certificates other than a senior/subordinate series, if so provided in the accompanying prospectus supplement, the

applicable form of credit enhancement may provide for reinstatement in accordance with specified conditions if, following the final liquidation of a
mortgage  loan or  contract  and a  draw under  the  related credit  enhancement,  subsequent  recoveries are  received.   For  a  description of  the
Certificate  Administrator’s,  the  master  servicer’s or  the  servicer’s obligations to maintain and make  claims under applicable  forms of  credit
enhancement and insurance relating to the mortgage loans or contracts, see “Description of Credit  Enhancement” and “Insurance Policies on
Mortgage Loans or Contracts.”
 

For a discussion of legal rights and limitations associated with the foreclosure of a mortgage loan or contract, see “Certain Legal Aspects of
Mortgage Loans and Contracts.”
 

The master servicer or the Certificate Administrator, as applicable, will deal with any defaulted mortgage securities in the manner described
in the accompanying prospectus supplement.
 

DESCRIPTION OF CREDIT ENHANCEMENT
 
General
 

Credit support for each series of certificates may be comprised of one or more of the following components.  Each component will have a
dollar limit and will provide coverage with respect to Realized Losses that are:
 
 · Defaulted Mortgage Losses;
 
 · Special Hazard Losses;
 
 · Bankruptcy Losses; and
 
 · Fraud Losses.
 

Most forms of credit support will not provide protection against all risks of loss and will not guarantee repayment of the entire outstanding
principal balance of the certificates and interest.  If losses occur that exceed the amount covered by credit support or are of a type that is not
covered by the credit support, certificateholders will bear their allocable share of deficiencies.  In particular, Defaulted Mortgage Losses, Special
Hazard Losses, Bankruptcy Losses and Fraud Losses in excess of the amount of coverage provided therefor and Extraordinary Losses will not be
covered.  To the extent that the credit enhancement for any series of certificates is exhausted, the certificateholders will bear all further risks of loss
not otherwise insured against.
 

As described in this prospectus and in the accompanying prospectus supplement,
 
 · coverage with respect to Defaulted Mortgage Losses may be provided by a mortgage pool insurance policy,
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 · coverage with respect to Special Hazard Losses may be provided by a special hazard insurance policy,
 
 · coverage with respect to Bankruptcy Losses may be provided by a bankruptcy bond and
 
 · coverage with respect to Fraud Losses may be provided by a mortgage pool insurance policy or mortgage repurchase bond.
 

In addition, if stated in the accompanying prospectus supplement, in lieu of or in addition to any or all of the foregoing arrangements, credit
enhancement may be in the form of a reserve fund to cover those losses, in the form of subordination of one or more classes of certificates as
described under “Subordination,” or in the form of a certificate insurance policy, a letter of credit, a mortgage pool insurance policy, surety bonds
or other types of insurance policies, other secured or unsecured corporate guarantees or in any other substantially similar form as may be described
in the accompanying prospectus supplement, or in the form of a combination of two or more of the foregoing.  If stated in the accompanying
prospectus supplement, limited credit enhancement may be provided to cover Defaulted Mortgage Losses with respect to mortgage loans with LTV
ratios at origination of over 80% that are not insured by a primary insurance policy, to the extent that those losses would be covered under a
primary insurance policy if obtained, or may be provided in lieu of title insurance coverage, in the form of a corporate guaranty or in other forms
described in this section.  As described in the pooling and servicing agreement, credit support may apply to all of the mortgage loans or to some
mortgage loans contained in a mortgage pool.
 

In addition, the credit support may be provided by an assignment of the right to receive cash amounts, a deposit of cash into a reserve fund
or other  pledged assets,  or  by banks,  insurance  companies,  guarantees or  any combination of  credit  support  identified in the  accompanying
prospectus supplement.  Credit support may also be provided in the form of an insurance policy covering the risk of collection and adequacy of any
Additional Collateral provided in connection with any Additional Collateral Loan, as limited by that insurance policy.  As described in the pooling
and servicing agreement, credit support may apply to all of the mortgage loans or to some mortgage loans contained in a mortgage pool.
 

Each prospectus supplement will include a description of:
 
 · the amount payable under the credit enhancement arrangement, if any, provided with respect to a series;
 
 · any conditions to payment not otherwise described in this prospectus;
 
 · the conditions under which the amount payable under the credit support may be reduced and under which the credit support may be

terminated or replaced; and
 
 · the material provisions of any agreement relating to the credit support.
 

Additionally, each prospectus supplement will contain information with respect to the issuer of any third-party credit  enhancement,  if
applicable The pooling and servicing agreement or other documents may be modified in connection with the provisions of any credit enhancement
arrangement to provide for reimbursement rights, control rights or other provisions that may be required by the credit enhancer.  To the extent
provided in the applicable pooling and servicing agreement, the credit  enhancement arrangements may be periodically modified, reduced and
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substituted for based on the performance of or on the aggregate outstanding principal balance of the mortgage loans covered.  See “Description of
Credit Enhancement—Reduction or Substitution of Credit Enhancement.” If specified in the accompanying prospectus supplement, credit support
for a series of certificates may cover one or more other series of certificates.
 

The descriptions of any insurance policies, bonds or other instruments described in this prospectus or any prospectus supplement and the
coverage under those instruments do not purport to be complete and are qualified in their entirety by reference to the actual forms of the policies,
copies of which typically will be exhibits to the Form 8-K to be filed with the Securities and Exchange Commission in connection with the issuance
of the related series of certificates.
 
Letters of Credit
 

If any component of credit enhancement as to any series of certificates is to be provided by a letter of credit, a bank will deliver to the
trustee an irrevocable letter of credit.  The letter of credit may provide direct coverage with respect to the mortgage collateral.  The letter of credit
bank, the amount available under the letter of credit with respect to each component of credit enhancement, the expiration date of the letter of
credit, and a more detailed description of the letter of credit will be specified in the accompanying prospectus supplement.  On or before each
distribution date, the letter of credit bank will be required to make payments after notification from the trustee, to be deposited in the related
Certificate Account with respect to the coverage provided.  The letter of credit may also provide for the payment of Advances.
 
Subordination
 

A senior/subordinate series of certificates will consist of one or more classes of senior certificates and one or more classes of subordinate
certificates, as specified in the accompanying prospectus supplement.  Subordination of the subordinate certificates of any senior/subordinate series
will be effected by the following method, unless an alternative method is specified in the accompanying prospectus supplement.  In addition, some
classes of senior or subordinate certificates may be senior to other classes of senior or subordinate certificates, as specified in the accompanying
prospectus supplement.
 

For any senior/subordinate series, the total amount available for distribution on each distribution date, as well as the method for allocating
that amount among the various classes of certificates included in the series, will be described in the accompanying prospectus supplement.  In most
cases, for any series, the amount available for distribution will be allocated first to interest on the senior certificates of that series, and then to
principal of the senior certificates up to the amounts described in the accompanying prospectus supplement, prior to allocation of any amounts to
the subordinate certificates.
 

If so provided in the pooling and servicing agreement, the master servicer or servicer may be permitted, under certain circumstances, to
purchase any mortgage loan or contract that is three or more months delinquent in payments of principal and interest, at the repurchase price.  Any
Realized Loss subsequently incurred in connection with any such mortgage loan may be, under certain circumstances,  passed through to the
holders of then outstanding certificates with a certificate principal balance greater than zero of the related series in the same manner as Realized
Losses on mortgage loans that have not been so purchased, unless that purchase was made upon the request of the holder of the most junior class
of certificates of the related series. See “Description of the Certificates—Servicing and Administration of Mortgage Collateral—Special Servicing”
above.
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In the event of any Realized Losses not in excess of the limitations described below (other than Extraordinary Losses), the rights of the

subordinate certificateholders to receive distributions will be subordinate to the rights of the senior certificateholders and the owner of the Spread
and, as to certain classes of subordinated certificates, may be subordinate to the rights of other subordinate certificateholders.
 

Except as noted below, Realized Losses will be allocated to the subordinate certificates of the related series until their outstanding principal
balances have been reduced to zero.  Additional Realized Losses, if any, will be allocated to the senior certificates.  If the series includes more than
one class of senior certificates, the accompanying prospectus supplement will describe how Realized Losses are allocated.  In general, Realized
Losses will be allocated on a pro rata basis among all of the senior certificates in proportion to their respective outstanding principal balances.  If
described in the accompanying prospectus supplement, some classes of senior certificates may be allocated Realized Losses before other classes of
senior certificates.
 

The  accompanying prospectus supplement  will describe  how Special Hazard Losses in excess of  the  Special Hazard Amount  will be
allocated among all outstanding classes of certificates.  In general, such losses will be allocated among all outstanding classes of certificates of the
related series on a pro rata basis in proportion to their outstanding principal balances.  The respective amounts of other specified types of losses,
including Fraud Losses and Bankruptcy Losses, that may be borne solely by the subordinate certificates may be similarly limited to the Fraud Loss
Amount  and Bankruptcy Amount,  and the  subordinate  certificates may provide  no coverage  with  respect  to  Extraordinary  Losses or  other
specified types of losses, which will be described in the accompanying prospectus supplement, in which case those losses would be allocated on a
pro rata basis among all outstanding classes of certificates in accordance with their respective certificate principal balances as described in the
accompanying prospectus supplement.  Each of the Special Hazard Amount, Fraud Loss Amount and Bankruptcy Amount may be subject to
periodic  reductions and  may be  subject  to  further  reduction  or  termination,  without  the  consent  of  the  certificateholders,  upon  the  written
confirmation from each applicable rating agency that the then-current rating of the related series of certificates will not be adversely affected.
 

In most cases, any allocation of a Realized Loss, including a Special Hazard Loss, Fraud Loss or Bankruptcy Loss, to a certificate in a
senior/subordinate series will be made by reducing its outstanding principal balance as of the distribution date following the calendar month in
which the Realized Loss was incurred.
 

The rights of holders of the various classes of certificates of any series to receive distributions of principal and interest is determined by the
aggregate outstanding principal balance of each class or, if applicable, the related notional amount.  The outstanding principal balance of any
certificate will be reduced by all amounts previously distributed on that certificate representing principal, and by any Realized Losses allocated
thereto.  If there are no Realized Losses or Principal Prepayments on any item of mortgage collateral, the respective rights of the holders of
certificates of any series to future distributions generally would not change.  However, to the extent described in the accompanying prospectus
supplement, holders of senior certificates may be entitled to receive a disproportionately larger amount of prepayments received during specified
periods, which will have the effect, absent offsetting losses, of accelerating the amortization of the senior certificates and increasing the respective
percentage ownership interest evidenced by the subordinate certificates in the related trust, with a corresponding decrease in the percentage of the
outstanding principal balances of the  senior certificates,  thereby preserving the  availability of the  subordination provided by the  subordinate
certificates.  In addition, some Realized Losses will be allocated first to subordinate certificates by reduction of their outstanding principal balance,
which will have the effect of increasing the respective ownership interest evidenced by the senior certificates in the related trust.
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If  so  provided in  the  accompanying prospectus supplement,  some  amounts otherwise  payable  on any distribution  date  to  holders of
subordinate certificates may be deposited into a reserve fund.  Amounts held in any reserve fund may be applied as described under “Description
of Credit Enhancement—Reserve Funds” and in the accompanying prospectus supplement.
 

In lieu of the foregoing provisions, subordination may be effected by limiting the rights of the holders of subordinate certificates to receive
the  Subordinate  Amount  to the  extent  described in the  accompanying prospectus supplement.  As specified in the  accompanying prospectus
supplement, the Subordinate Amount may be reduced based upon the amount of losses borne by the holders of the subordinate certificates as a
result of the subordination, a specified schedule or other method of reduction as the prospectus supplement may specify.
 

The exact  terms and provisions of the  subordination of any subordinate  certificate  will be  described in the  accompanying prospectus
supplement.
 
Overcollateralization
 

If stated in the accompanying prospectus supplement, interest collections on the mortgage collateral may exceed interest payments on the
certificates for the related distribution date.  To the extent such excess interest is applied as principal payments on the certificates, the effect will be
to  reduce  the  principal  balance  of  the  certificates  relative  to  the  outstanding  balance  of  the  mortgage  collateral,  thereby  creating
overcollateralization and additional protection to the certificateholders, as specified in the accompanying prospectus supplement.
 
Mortgage Pool Insurance Policies
 

Any insurance  policy covering losses on a  mortgage  collateral pool obtained by the  depositor  for  a  trust  will be  issued by the  pool
insurer.  Each mortgage pool insurance policy, in accordance with the limitations described in this prospectus and in the prospectus supplement, if
any, will cover Defaulted Mortgage Losses in an amount specified in the prospectus supplement.  As described under “—Maintenance of Credit
Enhancement,”  the  master  servicer,  servicer  or  Certificate  Administrator  will  use  its  best  reasonable  efforts  to  maintain  the  mortgage  pool
insurance policy and to present claims thereunder to the pool insurer on behalf of itself, the trustee and the certificateholders.  The mortgage pool
insurance  policies,  however,  are  not  blanket  policies against  loss,  since  claims thereunder may only be  made  respecting particular  defaulted
mortgage  loans and only upon satisfaction of specified conditions precedent  described in the  succeeding paragraph.   Unless specified in the
accompanying prospectus supplement, the mortgage pool insurance policies may not cover losses due to a failure to pay or denial of a claim under
a primary insurance policy, irrespective of the reason therefor.
 

As more specifically provided in the accompanying prospectus supplement, each mortgage pool insurance policy will provide for conditions
under which claims may be presented and covered under the policy.  Upon satisfaction of these conditions, the pool insurer will have the option
either (a) to purchase the property securing the defaulted mortgage loan at a price equal to its outstanding principal balance plus accrued and
unpaid interest at the applicable mortgage rate to the date of purchase and some expenses incurred by the master servicer, servicer or subservicer
on behalf of the trustee and certificateholders, or (b) to pay the amount by which the sum of the outstanding principal balance of the defaulted
mortgage loan plus accrued and unpaid interest at the mortgage rate to the date of payment of the claim and the aforementioned expenses exceeds
the proceeds received from an approved sale of the mortgaged property, in either case net of some amounts paid or assumed to have been paid
under any related primary insurance policy.
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Certificateholders will experience a shortfall in the amount of interest payable on the related certificates in connection with the payment of

claims under a mortgage pool insurance policy because the pool insurer is only required to remit unpaid interest through the date a claim is paid
rather than through the end of the month in which the claim is paid.  In addition, the certificateholders will also experience losses with respect to
the related certificates in connection with payments made under a mortgage pool insurance policy to the extent that the master servicer, servicer or
subservicer expends funds to cover unpaid real estate taxes or to repair the related mortgaged property in order to make a claim under a mortgage
pool insurance policy, as those amounts will not be covered by payments under the policy and will be reimbursable to the master servicer, servicer
or subservicer from funds otherwise payable to the certificateholders.  If any mortgaged property securing a defaulted mortgage loan is damaged
and proceeds, if any (see “—Special Hazard Insurance Policies” below for risks which are not covered by those policies), from the related hazard
insurance policy or applicable special hazard insurance policy are insufficient to restore the damaged property to a condition sufficient to permit
recovery under the mortgage pool insurance policy, the master servicer, servicer or subservicer is not required to expend its own funds to restore
the damaged property unless it determines that (a) restoration will increase the proceeds to certificateholders on liquidation of the mortgage loan
after  reimbursement  of  the  master  servicer,  servicer  or  subservicer  for  its expenses and (b)  the  expenses will be  recoverable  by it  through
Liquidation Proceeds or Insurance Proceeds.
 

A mortgage pool insurance policy and some primary insurance policies will likely not insure against loss sustained by reason of a default
arising from, among other  things,  fraud or  negligence  in the  origination or  servicing of  a  mortgage  loan,  including misrepresentation by the
mortgagor,  the  mortgage  collateral  seller  or  other  persons involved  in  the  origination  thereof,  failure  to  construct  a  mortgaged  property  in
accordance with plans and specifications or bankruptcy, unless, if specified in the accompanying prospectus supplement, an endorsement to the
mortgage  pool insurance  policy  provides  for  insurance  against  that  type  of  loss.   Depending upon  the  nature  of  the  event,  a  breach  of  a
representation made by Residential Funding Company, LLC or a designated seller may also have occurred.  If the breach of that representation
materially and adversely affects the interests of certificateholders and cannot be cured, the breach would give rise to a repurchase obligation on the
part of Residential Funding Company, LLC or a designated seller, as described under “The Trusts —Representations with Respect to Mortgage
Collateral.”
 

The original amount of coverage under each mortgage pool insurance policy will be reduced over the life of the related series of certificates
by the aggregate amount  of claims paid less the aggregate of the net  amounts realized by the pool insurer upon disposition of all foreclosed
properties.  The amount of claims paid includes some expenses incurred by the master servicer, servicer or subservicer as well as accrued interest
on delinquent mortgage loans to the date of payment of the claim.  See “Certain Legal Aspects of Mortgage Loans and Contracts.” Accordingly, if
aggregate net claims paid under any mortgage pool insurance policy reach the original policy limit, coverage under that mortgage pool insurance
policy will be exhausted and any further losses will be borne by the related certificateholders.  In addition, unless the master servicer or servicer
determines that an Advance relating to a delinquent mortgage loan would be recoverable to it from the proceeds of the liquidation of the mortgage
loan or otherwise, the master servicer or servicer would not be obligated to make an Advance respecting any delinquency since the Advance would
not be ultimately recoverable to it  from either the mortgage pool insurance policy or from any other related source.  See “Description of the
Certificates—Advances.”
 

Since each mortgage pool insurance policy will require that the property subject to a defaulted mortgage loan be restored to its original
condition prior to claiming against the pool insurer, the policy will not provide coverage against hazard losses.  As described under “Insurance
Policies on Mortgage Loans or Contracts—Standard Hazard Insurance on Mortgaged Properties,” the hazard policies covering the mortgage loans
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typically exclude from coverage physical damage resulting from a number of causes and, even when the damage is covered, may afford recoveries
which are significantly less than full replacement cost of those losses.  Additionally, no coverage for Special Hazard Losses, Fraud Losses or
Bankruptcy Losses will cover all risks, and the amount of any such coverage will be limited.  See “—Special Hazard Insurance Policies” below.  As
a result, certain hazard risks will not be insured against and may be borne by certificateholders.
 

Contract pools may be covered by pool insurance policies that are similar to the mortgage pool insurance policies described above.
 
Special Hazard Insurance Policies
 

Any insurance  policy covering Special Hazard Losses obtained for  a  trust  will be  issued by the  insurer  named in  the  accompanying
prospectus supplement.  Each special hazard insurance policy subject to limitations described in this paragraph and in the accompanying prospectus
supplement, if any, will protect the related certificateholders from Special Hazard Losses.  Aggregate claims under a special hazard insurance
policy will be limited to the amount described in the accompanying prospectus supplement and will be subject to reduction as described in the
accompanying prospectus supplement.  A special hazard insurance policy will provide that no claim may be paid unless hazard and, if applicable,
flood insurance on the property securing the mortgage loan or contract has been kept in force and other protection and preservation expenses have
been paid by the master servicer or servicer.
 

In accordance with the foregoing limitations, a special hazard insurance policy will provide that, where there has been damage to property
securing a foreclosed mortgage loan, title to which has been acquired by the insured, and to the extent the damage is not covered by the hazard
insurance policy or flood insurance policy, if any, maintained by the mortgagor or the master servicer, servicer or the subservicer, the insurer will
pay the lesser of (i) the cost of repair or replacement of the related property or (ii) upon transfer of the property to the insurer, the unpaid principal
balance of the mortgage loan or contract at the time of acquisition of the related property by foreclosure or deed in lieu of foreclosure, plus accrued
interest at the mortgage rate to the date of claim settlement and certain expenses incurred by the master servicer, servicer or the subservicer with
respect to the related property.
 

If the property is transferred to a third party in a sale approved by the special hazard insurer, the amount that the special hazard insurer will
pay will be the amount under (ii) above reduced by the net proceeds of the sale of the property.  If the unpaid principal balance plus accrued
interest and some expenses is paid by the special hazard insurer, the amount of further coverage under the related special hazard insurance policy
will be reduced by that amount less any net proceeds from the sale of the property.  Any amount paid as the cost of repair of the property will
further reduce coverage by that amount.  Restoration of the property with the proceeds described under (i) above will satisfy the condition under
each mortgage pool insurance policy or contract pool insurance policy that the property be restored before a claim under the policy may be validly
presented with respect to the defaulted mortgage loan or contract secured by the related property.  The payment described under (ii) above will
render presentation of a claim relating to a mortgage loan or contract under the related mortgage pool insurance policy or contract pool insurance
policy unnecessary.  Therefore, so long as a mortgage pool insurance policy or contract pool insurance policy remains in effect, the payment by the
insurer under a special hazard insurance policy of the cost of repair or of the unpaid principal balance of the related mortgage loan or contract plus
accrued interest and some expenses will not affect the total Insurance Proceeds paid to certificateholders, but will affect the relative amounts of
coverage remaining under the related special hazard insurance policy and mortgage pool insurance policy or contract pool insurance policy.
 

To the extent described in the accompanying prospectus supplement, coverage relating to Special Hazard Losses for a series of certificates
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may be provided by means of a representation of the depositor or Residential Funding Company, LLC.
 
Mortgage Insurance Policies
 

If stated in the accompanying prospectus supplement, the depositor may acquire a mortgage insurance policy for all or a portion of the
mortgage loans or contracts in a mortgage pool or contract pool, or covered loans, with current LTV ratios in excess of a percentage stated in the
prospectus supplement.  Any insurance policy for the covered loans will be issued by a mortgage insurer.  The mortgage insurance policy will insure
a portion of the loss that may be incurred on each covered loan.  If stated in the accompanying prospectus supplement, the aggregate amount
payable by the mortgage insurer under the mortgage insurance policy may be limited.
 
Bankruptcy Bonds
 

In the event of a personal bankruptcy of a mortgagor and a filing under Chapter 13 of the Bankruptcy Code, a bankruptcy court may
establish the value of the mortgaged property of the mortgagor, and, if specified in the related prospectus supplement, any related Additional
Collateral,  at a Deficient Valuation.  Under current law, Deficient Valuations are not permitted with respect to first liens on the related mortgaged
property, but may occur with respect to a mortgage loan secured by a junior lien if the value of the related mortgaged property at the time of the
filing is less than the amount of any first lien.
 

In addition, other modifications of the terms of a mortgage loan or contract can result from a bankruptcy proceeding without a permanent
forgiveness of the principal amount of the mortgage loan, including a Debt Service Reduction.  See “Certain Legal Aspects of Mortgage Loans and
Contracts—The Mortgage Loans—Anti-Deficiency Legislation and Other Limitations on Lenders.” Any bankruptcy policy to provide coverage for
Bankruptcy Losses resulting from proceedings under the federal Bankruptcy Code obtained for a trust will be issued by an insurer named in the
accompanying prospectus supplement.  The level of coverage under each bankruptcy policy will be described in the accompanying prospectus
supplement.
 
Reserve Funds
 

If stated in the accompanying prospectus supplement, the depositor will deposit or cause to be deposited in a reserve fund, any combination
of cash or Permitted Investments in specified amounts, or any other instrument satisfactory to the rating agency or agencies, which will be applied
and maintained in the manner and under the conditions specified in the accompanying prospectus supplement.  In the alternative or in addition to
that deposit, to the extent described in the accompanying prospectus supplement, a reserve fund may be funded through application of all or a
portion of amounts otherwise payable on any related subordinate certificates, from the Spread or otherwise.  To the extent that the funding of the
reserve fund is dependent on amounts otherwise payable on related subordinate certificates, Spread or other cash flows attributable to the related
mortgage loans or on reinvestment income, the reserve fund may provide less coverage than initially expected if the cash flows or reinvestment
income on which the funding is dependent are lower than anticipated.
 

For  any  series  of  certificates  as  to  which  credit  enhancement  includes  a  letter  of  credit,  if  stated  in  the  accompanying prospectus
supplement, under specified circumstances the remaining amount of the letter of credit may be drawn by the trustee and deposited in a reserve
fund.  Amounts in a reserve fund may be distributed to certificateholders, or applied to reimburse the master servicer or servicer for outstanding
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Advances, or may be used for other purposes, in the manner and to the extent specified in the accompanying prospectus supplement.  If stated in
the accompanying prospectus supplement, amounts in a reserve fund may be available only to cover specific types of losses, or losses on specific
mortgage loans.   A reserve fund may provide coverage to more than one series of certificates, if  described in the accompanying prospectus
supplement.
 

The trustee will have a perfected security interest for the benefit of the certificateholders in the assets in the reserve fund, unless the assets
are owned by the related trust.  However, to the extent that the depositor, any affiliate of the depositor or any other entity has an interest in any
reserve fund, in the event of the bankruptcy, receivership or insolvency of that entity, there could be delays in withdrawals from the reserve fund
and the corresponding payments to the certificateholders.  These delays could adversely affect the yield to investors on the related certificates.
 

Amounts deposited in any reserve fund for a series will be invested in Permitted Investments by, or at the direction of, and for the benefit of
a servicer, the master servicer, the Certificate Administrator or any other person named in the accompanying prospectus supplement.
 
Certificate Insurance Policies; Surety Bonds
 

The depositor may obtain one or more certificate insurance policies or guaranties or one or more surety bonds, or one or more guarantees
issued by insurers or other parties acceptable to the rating agency or agencies rating the certificates offered insuring the holders of one or more
classes of certificates the payment of amounts due in accordance with the terms of that class or those classes of certificates.  Any certificate
insurance policy, surety bond or guaranty will have the characteristics described in, and will be in accordance with any limitations and exceptions
described in, the accompanying prospectus supplement.
 
Maintenance of Credit Enhancement
 

If credit enhancement has been obtained for a series of certificates, the master servicer, the servicer or the Certificate Administrator will be
obligated to exercise its best reasonable efforts to keep or cause to be kept the credit enhancement in full force and effect throughout the term of
the  applicable  pooling and servicing agreement,  unless coverage  thereunder has been exhausted through payment  of claims or otherwise,  or
substitution therefor is made as described below under “—Reduction or Substitution of Credit Enhancement.” The master servicer, the servicer or
the Certificate Administrator, as applicable, on behalf of itself, the trustee and certificateholders, will be required to provide information required
for the trustee to draw under any applicable credit enhancement.
 

The master servicer, the servicer or the Certificate Administrator will agree to pay the premiums for each mortgage pool insurance policy,
special hazard insurance policy, mortgage insurance policy, bankruptcy policy, certificate insurance policy or surety bond, as applicable, on a
timely basis, unless the premiums are paid directly by the trust.  As to mortgage pool insurance policies generally, if the related insurer ceases to be
a Qualified Insurer, the master servicer, the servicer or the Certificate Administrator will use its best reasonable efforts to obtain from another
Qualified Insurer a comparable replacement insurance policy or bond with a total coverage equal to the then outstanding coverage of the policy or
bond.  If the cost of the replacement policy is greater than the cost of the existing policy or bond, the coverage of the replacement policy or bond
will, unless otherwise agreed to by the depositor, be reduced to a level so that its premium rate does not exceed the premium rate on the original
insurance policy.  Any losses in market value of the certificates associated with any reduction or withdrawal in rating by an applicable rating
agency shall be borne by the certificateholders.
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If any property securing a defaulted mortgage loan or contract is damaged and proceeds, if any, from the related hazard insurance policy or

any applicable special hazard insurance policy are insufficient to restore the damaged property to a condition sufficient to permit recovery under
any letter of credit, mortgage pool insurance policy, contract pool insurance policy or any related primary insurance policy, the master servicer is
not required to expend its own funds to restore the damaged property unless it determines (i) that restoration will increase the proceeds to one or
more classes of certificateholders on liquidation of the mortgage loan after reimbursement of the master servicer for its expenses and (ii) that the
expenses will be recoverable by it through Liquidation Proceeds or Insurance Proceeds.  If recovery under any letter of credit, mortgage pool
insurance policy, contract pool insurance policy, other credit enhancement or any related primary insurance policy is not available because the
master servicer has been unable to make the above determinations, has made the determinations incorrectly or recovery is not available for any
other reason, the master servicer is nevertheless obligated to follow whatever normal practices and procedures, in accordance with the preceding
sentence, that it deems necessary or advisable to realize upon the defaulted mortgage loan and if this determination has been incorrectly made, is
entitled to reimbursement of its expenses in connection with the restoration.
 
Reduction or Substitution of Credit Enhancement
 

The amount of credit support provided with respect to any series of certificates and relating to various types of losses incurred may be
reduced  under  specified  circumstances.   In  most  cases,  the  amount  available  as  credit  support  will  be  subject  to  periodic  reduction  on  a
non-discretionary basis in accordance with a schedule or formula described in the accompanying prospectus supplement.  Additionally, in most
cases, the credit support may be replaced, reduced or terminated, and the formula used in calculating the amount of coverage with respect to
Bankruptcy Losses, Special Hazard Losses or Fraud Losses may be changed, without  the  consent  of the  certificateholders, upon the written
assurance from each applicable rating agency that the then-current rating of the related series of certificates will not be adversely affected thereby
and consent of the related credit enhancer, if applicable.
 

Furthermore, if the credit rating of any obligor under any applicable credit enhancement is downgraded, the credit rating of each class of
the related certificates may be downgraded to a corresponding level, and neither the master servicer, the servicer, the Certificate Administrator nor
the depositor will be obligated to obtain replacement credit support in order to restore the rating of the certificates.  The master servicer, the
servicer  or  the  Certificate  Administrator,  as applicable,  will also  be  permitted  to  replace  any  credit  support  with  other  credit  enhancement
instruments issued by obligors whose credit ratings are equivalent to the downgraded level and in lower amounts that would satisfy the downgraded
level, provided that the then-current rating of each class of the related series of certificates is maintained.  Where the credit support is in the form
of a reserve fund, a permitted reduction in the amount of credit enhancement will result in a release of all or a portion of the assets in the reserve
fund to the depositor, the master servicer or any other person that is entitled to the credit support.  Any assets so released and any amount by which
the credit enhancement is reduced will not be available for distributions in future periods.
 

OTHER FINANCIAL OBLIGATIONS RELATED TO THE CERTIFICATES
 
Swaps and Yield Supplement Agreements
 

The  trustee  on  behalf  of  the  trust  may  enter  into  interest  rate  swaps  and  related  caps,  floors  and  collars  to  minimize  the  risk  to
certificateholders of adverse changes in interest rates, and other yield supplement agreements or similar yield maintenance arrangements that do
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not involve swap agreements or other notional principal contracts.
 

An interest  rate  swap is an agreement  between two parties to exchange  a  stream of interest  payments on an agreed hypothetical or
“notional” principal amount.  No principal amount is exchanged between the counterparties to an interest rate swap.  In the typical swap, one party
agrees to pay a fixed-rate on a notional principal amount, while the counterparty pays a floating rate based on one or more reference interest rates
including the London Interbank Offered Rate, or LIBOR, a specified bank’s prime rate or U.S. Treasury Bill rates.  Interest rate swaps also permit
counterparties to exchange a floating rate obligation based upon one reference interest rate (such as LIBOR) for a floating rate obligation based
upon another referenced interest rate (such as U.S. Treasury Bill rates).
 

The swap market has grown substantially in recent years with a significant number of banks and financial service firms acting both as
principals and as agents utilizing standardized swap documentation.  Caps, floors and collars are more recent innovations, and they are less liquid
than other swaps.
 

Yield supplement agreements may be entered into to supplement the interest rate or rates on one or more classes of the certificates of any
series.
 

There can be no assurance that the trust will be able to enter into or offset swaps or enter into yield supplement agreements at any specific
time or at prices or on other terms that are advantageous.  In addition, although the terms of the swaps and yield supplement agreements may
provide for termination under some circumstances, there can be no assurance that the trust will be able to terminate a swap or yield supplement
agreement when it would be economically advantageous to the trust to do so.
 
Purchase Obligations
 

Some types of mortgage collateral and classes of certificates of any series, as specified in the accompanying prospectus supplement, may be
subject  to  a  purchase  obligation.   The  terms and conditions of  each purchase  obligation,  including the  purchase  price,  timing and payment
procedure, will be described in the accompanying prospectus supplement.  A purchase obligation with respect to mortgage collateral may apply to
the mortgage collateral or to the related certificates.  Each purchase obligation may be a secured or unsecured obligation of its provider, which may
include a bank or other financial institution or an insurance company.  Each purchase obligation will be evidenced by an instrument delivered to the
trustee for the benefit of the applicable certificateholders of the related series.  Each purchase obligation with respect to mortgage collateral will be
payable solely to the trustee for the benefit of the certificateholders of the related series.  Other purchase obligations may be payable to the trustee
or directly to the holders of the certificates to which the obligations relate.
 

INSURANCE POLICIES ON MORTGAGE LOANS OR CONTRACTS
 

Each mortgage loan or contract will be required to be covered by a hazard insurance policy (as described below) and, at times, a primary
insurance  policy.   The  descriptions  of  any  insurance  policies  contained  in  this  prospectus  or  any  prospectus  supplement  and  the  coverage
thereunder do not purport to be complete and are qualified in their entirety by reference to the forms of policies.
 
Primary Insurance Policies
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In general, and except as described below, (i) each mortgage loan having an LTV ratio at origination of over 80%, except in the case of

certain borrowers with acceptable credit histories, will be covered by a primary mortgage guaranty insurance policy insuring against default on the
mortgage loan up to an amount described in the accompanying prospectus supplement, unless and until the principal balance of the mortgage loan
is reduced to a level that would produce an LTV ratio equal to or less than 80%, and (ii) the depositor or Residential Funding Company, LLC will
represent and warrant that, to the best of its knowledge, the mortgage loans are so covered.  Alternatively, coverage of the type that would be
provided by a primary insurance policy if obtained may be provided by another form of credit enhancement as described in this prospectus under
“Description of Credit Enhancement.” However, the foregoing standard may vary significantly depending on the characteristics of the mortgage
loans and the applicable underwriting standards.  A mortgage loan will not be considered to be an exception to the foregoing standard if no primary
insurance policy was obtained at origination but the mortgage loan has amortized to an 80% or less LTV ratio level as of the applicable cut-off
date.  In most cases, the depositor will have the ability to cancel any primary insurance policy if the LTV ratio of the mortgage loan is reduced to
80% or less (or a lesser specified percentage) based on an appraisal of the mortgaged property after the related closing date or as a result of
principal payments that reduce the principal balance of the mortgage loan after the closing date.
 

Pursuant to recently enacted federal legislation, mortgagors with respect to many residential mortgage loans originated on or after July 29,
1999 will have a right to request the cancellation of any private mortgage insurance policy insuring loans when the outstanding principal amount of
the mortgage loan has been reduced or is scheduled to have been reduced to 80% or less of the value of the mortgaged property at the time the
mortgage loan was originated.  The mortgagor’s right to request the cancellation of the policy is subject to certain conditions, including (i) the
condition that no monthly payment has been thirty days or more past due during the twelve months prior to the cancellation date, and no monthly
payment has been sixty days or more past due during the twelve months prior to that period, (ii) there has been no decline in the value of the
mortgaged property since the time the mortgage loan was originated and (iii) the mortgaged property is not encumbered by subordinate liens.  In
addition, any requirement for private mortgage insurance will automatically terminate when the scheduled principal balance of the mortgage loan,
based on the original amortization schedule for the mortgage loan, is reduced to 78% or less of the value of the mortgaged property at the time of
origination, provided the mortgage loan is current.  The legislation requires that mortgagors be provided written notice of their cancellation rights at
the origination of the mortgage loans.
 

If the requirement for private mortgage insurance is not otherwise canceled or terminated in the circumstances described above, it must be
terminated no later than the first day of the month immediately following the date that is the midpoint of the loan’s amortization period, if, on that
date, the borrower is current on the payments required by the terms of the loan.  The mortgagee’s or servicer’s failure to comply with the law could
subject such parties to civil money penalties but would not affect the validity or enforceability of the mortgage loan.  The law does not preempt any
state law regulating private mortgage insurance except to the extent that such law is inconsistent with the federal law and then only to the extent of
the inconsistency.
 

Mortgage loans that are subject to negative amortization will only be covered by a primary insurance policy if that coverage was required
upon their origination, notwithstanding that subsequent negative amortization may cause that mortgage loan’s LTV ratio, based on the then-current
balance, to subsequently exceed the limits that would have required coverage upon their origination.
 

Primary insurance policies may be required to be obtained and paid for by the mortgagor, or may be paid for by the servicer.
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While the terms and conditions of the primary insurance policies issued by one primary mortgage guaranty insurer will usually differ from
those in primary insurance policies issued by other primary insurers, each primary insurance policy generally will pay either:
 
 · the insured percentage of the loss on the related mortgaged property;
 
 · the entire amount of the loss, after receipt by the primary insurer of good and merchantable title to, and possession of, the mortgaged

property; or
 
 · at the option of the primary insurer under certain primary insurance policies, the sum of the delinquent monthly payments plus any

Advances made by the insured, both to the date of the claim payment and, thereafter, monthly payments in the amount that would have
become due under the mortgage loan if it had not been discharged plus any Advances made by the insured until the earlier of (a) the
date the mortgage loan would have been discharged in full if the default had not occurred or (b) an approved sale.

 
The amount of the loss as calculated under a primary insurance policy covering a mortgage loan will in most cases consist of the unpaid

principal amount of such mortgage loan and accrued and unpaid interest thereon and reimbursement of some expenses, less:
 
 · rents or  other  payments received by the  insured (other than the  proceeds of  hazard insurance) that  are  derived from the  related

mortgaged property;
 
 · hazard insurance proceeds received by the insured in excess of the amount required to restore the mortgaged property and which have

not been applied to the payment of the mortgage loan;
 
 · amounts expended but not approved by the primary insurer;
 
 · claim payments previously made on the mortgage loan; and
 
 · unpaid premiums and other amounts.
 

As conditions precedent to the filing or payment of a claim under a primary insurance policy, in the event of default by the mortgagor, the
insured will typically be required, among other things, to:
 
 · advance or discharge (a) hazard insurance premiums and (b) as necessary and approved in advance by the primary insurer, real estate

taxes, protection and preservation expenses and foreclosure and related costs;
 
 · in the event of any physical loss or damage to the mortgaged property, have the mortgaged property restored to at least its condition at

the effective date of the primary insurance policy (ordinary wear and tear excepted); and
 
 · tender to the primary insurer good and merchantable title to, and possession of, the mortgaged property.
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For any certificates offered under this prospectus, the master servicer or servicer will maintain or cause each subservicer to maintain, as the
case may be, in full force and effect and to the extent coverage is available a primary insurance policy with regard to each mortgage loan for which
coverage is required under the standard described above unless an exception to such standard applies or alternate credit enhancement is provided
as described in the accompanying prospectus supplement; provided that  the primary insurance policy was in place as of the cut-off date and the
depositor had knowledge of such primary insurance policy.  If the depositor gains knowledge that as of the closing date, a mortgage loan had an
LTV ratio at origination in excess of 80% and was not the subject of a primary insurance policy, and was not included in any exception to its
representations or covered by alternate credit enhancement as described in the accompanying prospectus supplement, and that the mortgage loan
has a then current LTV ratio in excess of 80%, then the master servicer is required to use its reasonable efforts to obtain and maintain a primary
insurance policy to the extent that a policy is obtainable at a reasonable price.
 
Standard Hazard Insurance on Mortgaged Properties
 

The terms of the mortgage loans (other than Cooperative Loans) require each mortgagor to maintain a hazard insurance policy covering the
related mortgaged property and providing for coverage at least equal to that of the standard form of fire insurance policy with extended coverage
customary in the state in which the property is located.  Most coverage will be in an amount equal to the lesser of the principal balance of the
mortgage loan, the guaranteed replacement value, or 100% of the insurable value of the improvements securing the mortgage loan.  The pooling
and servicing agreement will provide that the master servicer or servicer shall cause the hazard policies to be maintained or shall obtain a blanket
policy insuring against losses on the mortgage loans.  The master servicer may satisfy its obligation to cause hazard policies to be maintained by
maintaining a blanket policy insuring against losses on those mortgage loans.  The ability of the master servicer or servicer to ensure that hazard
insurance proceeds are appropriately applied may be dependent on its being named as an additional insured under any hazard insurance policy and
under any flood insurance policy referred to below, or upon the extent to which information in this regard is furnished to the master servicer or the
servicer by mortgagors or subservicers.
 

The standard form of fire and extended coverage policy covers physical damage to or destruction of the improvements on the property by
fire, lightning, explosion, smoke, windstorm, hail, riot, strike and civil commotion, in accordance with the conditions and exclusions specified in
each policy.  The policies relating to the mortgage loans will be underwritten by different insurers under different state laws in accordance with
different applicable state forms and therefore will not contain identical terms and conditions, the basic terms of which are dictated by respective
state laws.  These policies typically do not cover any physical damage resulting from the following: war, revolution, governmental actions, floods
and other  water-related causes,  earth  movement,  including earthquakes,  landslides and mudflows,  nuclear  reactions,  wet  or  dry rot,  vermin,
rodents, insects or domestic animals, theft and, in some cases, vandalism.  The foregoing list is merely indicative of  some kinds of uninsured risks
and is not intended to be all-inclusive.  Where the improvements securing a mortgage loan are located in a federally designated flood area at the
time of origination of that mortgage loan, the pooling and servicing agreement typically requires the master servicer or servicer to cause to be
maintained for each such mortgage loan serviced, flood insurance, to the extent available, in an amount equal to the lesser of the amount required
to compensate for any loss or damage on a replacement cost basis or the maximum insurance available under the federal flood insurance program.
 

The hazard insurance policies covering the mortgaged properties typically contain a co-insurance clause that in effect requires the related
mortgagor at all times to carry insurance of a specified percentage, typically 80% to 90%, of the full replacement value of the improvements on the
property in order to recover the full amount of any partial loss.  If the related mortgagor’s coverage falls below this specified percentage, this clause
usually provides that the insurer’s liability in the event of partial loss does not exceed the greater of (i) the replacement cost of the improvements

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

406 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 406 of 486



damaged or  destroyed less physical depreciation or  (ii)  the  proportion of the  loss as the  amount  of  insurance  carried bears to the  specified
percentage of the full replacement cost of the improvements.
 

Since the amount of hazard insurance that mortgagors are required to maintain on the improvements securing the mortgage loans may
decline as the principal balances owing thereon decrease, and since residential properties have historically appreciated in value over time, hazard
insurance proceeds could be insufficient to restore fully the damaged property in the event of a partial loss.  See “Subordination” above for a
description of when subordination is provided, the protection, limited to the Special Hazard Amount as described in the accompanying prospectus
supplement, afforded by subordination, and “Description of Credit  Enhancement—Special Hazard Insurance Policies” for a description of the
limited protection afforded by any special hazard insurance policy against losses occasioned by hazards which are otherwise uninsured against.
 
Standard Hazard Insurance on Manufactured Homes
 

The terms of the pooling and servicing agreement will require the servicer or the master servicer, as applicable, to cause to be maintained
with respect to each contract one or more standard hazard insurance policies that provide, at a minimum, the same coverage as a standard form fire
and extended coverage insurance policy that is customary for manufactured housing, issued by a company authorized to issue the policies in the
state in which the manufactured home is located, and in an amount that is not less than the maximum insurable value of the manufactured home or
the principal balance due from the mortgagor on the related contract, whichever is less.  Coverage may be provided by one or more blanket
insurance policies covering losses on the contracts resulting from the absence or insufficiency of individual standard hazard insurance policies.  If a
manufactured home’s location was, at the time of origination of the related contract, within a federally designated flood area, the servicer or the
master servicer also will be required to maintain flood insurance.
 

If the servicer or the master servicer repossesses a manufactured home on behalf of the trustee, the servicer or the master servicer will
either maintain at its expense hazard insurance for the manufactured home or indemnify the trustee against any damage to the manufactured home
prior to resale or other disposition.
 

THE DEPOSITOR
 

The depositor is an indirect wholly-owned subsidiary of GMAC Mortgage Group, LLC, which is a wholly-owned subsidiary of GMAC
LLC.  The depositor is a Delaware corporation incorporated in August 1995.  The depositor was organized for the purpose of acquiring “Alt-A”
mortgage loans and contracts and depositing these loans and contracts into issuing entities that issue securities backed by such mortgage loans and
contracts.  The depositor does not engage in any other activities and does not have, nor is it  expected in the future to have, any significant
assets.  The depositor anticipates that it will in many cases have acquired mortgage loans indirectly through Residential Funding Company, LLC,
which is also an indirect wholly-owned subsidiary of GMAC Mortgage Group, LLC
 

The certificates do not represent an interest in or an obligation of the depositor.  The depositor’s only obligations with respect to a series of
certificates will be to repurchase certain items of mortgage collateral upon any breach of limited representations and warranties made by the
depositor.
 

The depositor maintains its principal office at 8400 Normandale Lake Boulevard, Suite 250, Minneapolis, Minnesota 55437.  Its telephone
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number is (952) 857-7000.
 

RESIDENTIAL FUNDING COMPANY, LLC
 

Residential Funding Company, LLC, an affiliate of the depositor, will act as the sponsor and master servicer or Certificate Administrator for
each series of certificates, except in the case of a Designated Seller Transaction.
 

THE POOLING AND SERVICING AGREEMENT
 

As described in this prospectus under “Introduction” and “Description of the Certificates—General,” each series of certificates will be
issued under a pooling and servicing agreement as described in that section.  The following summaries describe additional provisions common to
each pooling and servicing agreement.
 
Servicing Compensation and Payment of Expenses
 

Each servicer, the master servicer or the Certificate Administrator, as applicable, will be paid compensation for the performance of its
servicing obligations at the percentage per annum described in the accompanying prospectus supplement of the outstanding principal balance of
each  mortgage  loan  or  contract.   Any  subservicer  will  also  be  entitled  to  the  servicing fee  as  described  in  the  accompanying prospectus
supplement.  The servicer or the master servicer, if any, will deduct the servicing fee for the mortgage loans or contracts underlying the certificates
of a series in an amount to be specified in the accompanying prospectus supplement.  The servicing fees may be fixed or variable.  In addition, the
master servicer, any servicer or the relevant subservicers, if any, will be entitled to servicing compensation in the form of assumption fees, late
payment charges or excess proceeds following disposition of property in connection with defaulted mortgage loans or contracts and any earnings
on investments held in the Certificate Account or any Custodial Account, to the extent not applied as Compensating Interest.  Any Spread retained
by a mortgage collateral seller, the master servicer, or any servicer or subservicer will not constitute part of the servicing fee.  Notwithstanding the
foregoing, with respect to a series of certificates as to which the trust includes mortgage securities, the compensation payable to the master servicer
or Certificate Administrator for servicing and administering such mortgage securities on behalf of the holders of such certificates may be based on a
percentage per annum described in the accompanying prospectus supplement of the outstanding balance of such mortgage securities and may be
retained from distributions of interest thereon, if stated in the accompanying prospectus supplement.  In addition, some reasonable duties of the
master servicer may be performed by an affiliate of the master servicer who will be entitled to compensation for performance of those duties.
 
The master servicer will pay or cause to be paid some of the ongoing expenses associated with each trust and incurred by it in connection with its
responsibilities under the pooling and servicing agreement, including, without limitation, payment of any fee or other amount payable for any
alternative credit enhancement arrangements, payment of the fees and disbursements of the trustee, any custodian appointed by the trustee, the
certificate registrar and any paying agent, and payment of expenses incurred in enforcing the obligations of subservicers and sellers.  The master
servicer  will  be  entitled  to  reimbursement  of  expenses  incurred  in  enforcing  the  obligations  of  subservicers  and  sellers  under  limited
circumstances.  In addition, as indicated in the preceding section, the master servicer will be entitled to reimbursements for some of the expenses
incurred by it  in  connection with Liquidated Mortgage  Loans and in  connection with the  restoration of  mortgaged properties,  such right  of
reimbursement being prior to the rights of certificateholders to receive any related Liquidation Proceeds, including Insurance Proceeds.
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Evidence as to Compliance
 

Each pooling and servicing agreement will require the master servicer to deliver to the trustee, on or before the date in each year specified
in the related pooling and servicing agreement, and, if required, file with the Commission as part of a Report on Form 10-K filed on behalf of each
issuing entity, the following documents:
 
 · 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 asset-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 certain other parties participating in the servicing function as required by relevant Commission regulations;

 
 · 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; and
 
 · a servicer compliance certificate, signed by an authorized officer of the master servicer, to the effect that:
 
 · A review of the master servicer’s activities during the reporting period and of its performance under the applicable pooling and servicing

agreement has been made under such officer’s supervision; and
 
 · To the best of such officer’s knowledge, based on such review, the master servicer has fulfilled all of its obligations under the pooling and

servicing agreement in all materials 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.

 
The master servicer’s obligation to deliver to the trustee any assessment or attestation report described above and, if required, to file the

same with the Commission, is limited to those reports prepared by the master servicer and, in the case of reports prepared by any other party, those
reports actually received by the master servicer on or before March 31 in each year.  In addition, each servicer or subservicer participating in the
servicing function with respect to more than 5% of the mortgage loans will provide the foregoing assessment reports with respect to itself and each
servicer or subservicer of at least 10% of the mortgage loans will provide the compliance certificate described above with respect to its servicing
activities.
 

Furthermore, if any trust includes mortgage securities, either the related prospectus supplement will specify how to locate Exchange Act
reports relating to such mortgage securities or the required information will be provided in such trust’s Exchange Act reports while it is a reporting
entity.
 
Certain Other Matters Regarding Servicing
 

Each servicer, the master servicer or the Certificate Administrator, as applicable, may not resign from its obligations and duties under the
related pooling and servicing agreement unless each rating agency has confirmed in writing that the resignation will not qualify, reduce or cause to
be withdrawn the then current ratings on the certificates except upon a determination that its duties thereunder are no longer permissible under
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applicable law.  No resignation will become effective until the trustee or a successor servicer or administrator has assumed the servicer’s, the
master servicer’s or the Certificate Administrator’s obligations and duties under the related pooling and servicing agreement.
 

Each pooling and servicing agreement will also provide that neither the servicer, the master servicer or the Certificate Administrator, nor
any director, officer, employee or agent of the master servicer or the depositor, will be under any liability to the trust or the certificateholders for
any  action  taken  or  for  refraining  from  taking  any  action  in  good  faith  under  the  pooling  and  servicing  agreement,  or  for  errors  in
judgment.  However, neither the servicer, the master servicer or the Certificate Administrator nor any such person will be protected against any
liability that would otherwise be imposed by reason of the failure to perform its obligations in compliance with any standard of care described in
the pooling and servicing agreement.  The servicer, the master servicer or the Certificate Administrator,  as applicable, may, in its discretion,
undertake any action that it may deem necessary or desirable for the pooling and servicing agreement and the rights and duties of the parties
thereto and the interest of the related certificateholders.  The legal expenses and costs of the action and any liability resulting therefrom will be
expenses, costs and liabilities of the trust and the servicer, the master servicer or the Certificate Administrator will be entitled to be reimbursed out
of funds otherwise distributable to certificateholders.
 

The master servicer will be required to maintain a fidelity bond and errors and omissions policy for its officers and employees and other
persons acting on behalf of the master servicer in connection with its activities under the pooling and servicing agreement.
 

A servicer, the master servicer or the Certificate Administrator may have other business relationships with the company, any mortgage
collateral seller or their affiliates.
 
Events of Default
 

Events of default under the pooling and servicing agreement for a series of certificates will include:
 
 · any failure by the servicer, if the servicer is a party to the pooling and servicing agreement, or master servicer to make a required

deposit to the Certificate Account or, if the master servicer is the paying agent, to distribute to the holders of any class of certificates of
that series any required payment which continues unremedied for five days after the giving of written notice of  the failure to the master
servicer by the trustee or the depositor, or to the master servicer, the depositor and the trustee by the holders of certificates of such class
evidencing not less than 25% of the aggregate percentage interests constituting that class;

 
 · any failure by the master servicer or Certificate Administrator, as applicable, duly to observe or perform in any material respect any

other of its covenants or agreements in the pooling and servicing agreement with respect to that series of certificates which continues
unremedied for 30 days, or 15 days in the case of a  failure to pay the premium for any insurance policy which is required to be
maintained under  the  pooling and servicing agreement,  after  the  giving of  written notice  of  the  failure  to  the  master  servicer  or
Certificate Administrator, as applicable, by the trustee or the depositor, or to the master servicer, the Certificate Administrator, the
depositor and the trustee by the holders of any class of certificates of that series evidencing not less than 25%, or 33% in the case of a
trust including mortgage securities, of the aggregate percentage interests constituting that class; and

 
 · some events of insolvency, readjustment of debt, marshalling of assets and liabilities or similar proceedings regarding the master servicer
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or the Certificate Administrator and certain actions by the master servicer or the Certificate Administrator indicating its insolvency or
inability to pay its obligations.

 
A default under the terms of any mortgage securities included in any trust will not constitute an event of default under the related pooling

and servicing agreement.
 
Rights Upon Event of Default
 

So long as an event of default remains unremedied, either the depositor or the trustee may, and, at the direction of the holders of certificates
evidencing not less than 51% of the aggregate voting rights in the related trust, the trustee shall, by written notification to the master servicer or the
Certificate Administrator, as applicable, and to the depositor or the trustee, terminate all of the rights and obligations of the master servicer or the
Certificate Administrator under the pooling and servicing agreement, other than any rights of the master servicer or the Certificate Administrator as
certificateholder, covering the trust and in and to the mortgage collateral and the proceeds thereof, whereupon the trustee or, upon notice to the
depositor and with the depositor’s consent,  its designee will succeed to all responsibilities, duties and liabilities of the master servicer or the
Certificate  Administrator  under  the  pooling  and  servicing  agreement,  other  than  the  obligation  to  purchase  mortgage  loans  under  some
circumstances, and will be entitled to similar compensation arrangements.  If a series of certificates includes credit enhancement provided by a
third party credit enhancer, certain of the foregoing rights may be provided to the credit enhancer rather than the certificateholders, if so specified
in the applicable prospectus supplement.  If the trustee would be obligated to succeed the master servicer but is unwilling so to act, it may appoint
or  if  it  is unable  so to  act,  it  shall appoint  or  petition a  court  of  competent  jurisdiction for  the  appointment  of,  a  Fannie  Mae- or  Freddie
Mac-approved mortgage servicing institution with a net worth of at least $10,000,000 to act as successor to the master servicer under the pooling
and servicing agreement, unless otherwise described in the pooling and servicing agreement.  Pending appointment, the trustee is obligated to act in
that capacity.  The trustee and such successor may agree upon the servicing compensation to be paid, which in no event may be greater than the
compensation to the initial master servicer or the Certificate Administrator under the pooling and servicing agreement.  The master servicer is
required to reimburse the trustee for all reasonable expenses incurred or made by the trustee in accordance with any of the provisions of the
pooling and servicing agreement, except any such expense as may arise from the trustee’s negligence or bad faith.
 

No certificateholder will have any right under a pooling and servicing agreement to institute any proceeding with respect to the pooling and
servicing agreement unless the holder previously has given to the trustee written notice of default and the continuance thereof and unless the
holders of certificates of any class evidencing not less than 25% of the aggregate percentage interests constituting that class have made written
request upon the trustee to institute the proceeding in its own name as trustee thereunder and have offered to the trustee reasonable indemnity and
the trustee for 60 days after receipt of the request and indemnity has neglected or refused to institute any proceeding.  However, the trustee will be
under no obligation to exercise any of the trusts or powers vested in it by the pooling and servicing agreement or to institute, conduct or defend any
litigation thereunder or in relation thereto at the request, order or direction of any of the holders of certificates covered by the pooling and servicing
agreement, unless the certificateholders have offered to the trustee reasonable security or indemnity against the costs, expenses and liabilities
which may be incurred therein or thereby.
 
Amendment
 

Each pooling and servicing agreement may be amended by the depositor, the master servicer, the Certificate Administrator or any servicer,
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as applicable, and the trustee, without the consent of the related certificateholders:
 
 · to cure any ambiguity;
 
 · to correct or supplement any provision therein which may be inconsistent with any other provision therein or to correct any error;
 
 · to change the timing and/or nature of deposits in the Custodial Account or the Certificate Account or to change the name in which the

Custodial Account is maintained, except that (a) deposits to the Certificate Account may not occur later than the related distribution
date, (b) the change may not adversely affect in any material respect the interests of any certificateholder, as evidenced by an opinion
of counsel, and (c) the change may not adversely affect the then-current rating of any rated classes of certificates, as evidenced by a
letter from each applicable rating agency;

 
 · if an election to treat the related trust as a “real estate mortgage investment conduit,” or REMIC, has been made, to modify, eliminate

or add to any of its provisions (a) to the extent necessary to maintain the qualification of the trust as a REMIC or to avoid or minimize
the risk of imposition of any tax on the related trust, provided that the trustee has received an opinion of counsel to the effect that (1)
the action is necessary or desirable to maintain qualification or to avoid or minimize that risk, and (2) the action will not adversely affect
in any material respect the interests of any related certificateholder, or (b) to modify the provisions regarding the transferability of the
REMIC residual certificates, provided that  the depositor has determined that the change would not adversely affect the applicable
ratings of any classes of the certificates, as evidenced by a letter from each applicable rating agency, and that any such amendment will
not give rise to any tax with respect to the transfer of the REMIC residual certificates to a non-permitted transferee;

 
 · to make any other provisions with respect to matters or questions arising under the pooling and servicing agreement which are not

materially inconsistent with its provisions, so long as the action will not adversely affect in any material respect the interests of any
certificateholder; or

 
 · to amend any provision that is not material to holders of any class of related certificates.
 

The pooling and servicing agreement may also be amended by the depositor, the master servicer, Certificate Administrator or servicer, as
applicable, and the trustee with the consent of the holders of certificates of each class affected thereby evidencing, in each case, not less than 66%
of the aggregate percentage interests constituting that class for the purpose of adding any provisions to or changing in any manner or eliminating
any of the provisions of the pooling and servicing agreement or of modifying in any manner the rights of the related certificateholders, except that
no such amendment may (i) reduce in any manner the amount of, or delay the timing of, payments received on mortgage collateral which are
required to be distributed on a certificate of any class without the consent of the holder of the certificate or (ii) reduce the percentage of certificates
of any class the holders of which are required to consent to any such amendment unless the holders of all certificates of that class have consented
to the change in the percentage.  Furthermore, the applicable prospectus supplement will describe any rights a third party credit enhancer may have
with respect to amendments to the pooling and servicing agreement.
 

Notwithstanding the foregoing, if a REMIC election has been made with respect to the related trust, the trustee will not be entitled to
consent  to  any amendment  to  a  pooling and servicing agreement  without  having first  received an opinion of  counsel to  the  effect  that  the
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amendment or the exercise of any power granted to the master servicer, the Certificate Administrator, servicer, the depositor or the trustee in
accordance with the amendment will not result in the imposition of a tax on the related trust or cause the trust to fail to qualify as a REMIC.
 
Termination; Retirement of Certificates
 

The primary obligations created by the pooling and servicing agreement for each series of certificates will terminate upon the payment to
the related certificateholders of all amounts held in the Certificate Account or by the master servicer or any servicer and required to be paid to the
certificateholders following the earlier of
 
 · the final payment or other liquidation or disposition, or any Advance with respect thereto, of the last item of mortgage collateral subject

thereto and all property acquired upon foreclosure or deed in lieu of foreclosure of any mortgage loan or contract and
 
 · the purchase by the master servicer or the servicer from the trust for such series of all remaining mortgage collateral and all property

acquired from the mortgage collateral.
 

Any option to purchase described in the second item above will be limited to cases in which the aggregate Stated Principal Balance of the
remaining mortgage loans is less than or equal to ten percent (10%) of the initial aggregate Stated Principal Balance of the mortgage loans or such
other time as may be specified in the accompanying prospectus supplement.  If the holder of a class of certificates may terminate the trust and
cause the outstanding certificates to be redeemed when 25% or more of the initial principal balance of the certificates is still outstanding, the term
“callable” will be included in the title of the related certificates.  In addition to the foregoing, the master servicer or the servicer may have the
option to purchase, in whole but not in part, the certificates specified in the accompanying prospectus supplement in the manner described in the
accompanying prospectus supplement.  Following the purchase of such certificates, the master servicer or the servicer will effect a retirement of
the certificates and the termination of the trust.  Written notice of termination of the pooling and servicing agreement will be given to each
certificateholder, and the final distribution will be made only upon surrender and cancellation of the certificates at an office or agency appointed by
the trustee which will be specified in the notice of termination.
 

Any purchase  described  in  the  preceding paragraph  of  mortgage  collateral and  property  acquired relating to  the  mortgage  collateral
evidenced by a series of certificates shall be made at the option of the master servicer or the servicer at the price specified in the accompanying
prospectus supplement.  The exercise of that  right will effect  early retirement of the certificates of that  series, but  the right of any entity to
purchase  the  mortgage  collateral  and  related  property  will  be  in  accordance  with  the  criteria,  and  will  be  at  the  price,  described  in  the
accompanying prospectus  supplement.   Early  termination  in  this  manner  may  adversely  affect  the  yield  to  holders  of  some  classes  of  the
certificates.  If a REMIC election has been made, the termination of the related trust will be effected in a manner consistent with applicable federal
income tax regulations and its status as a REMIC.
 

In addition to the optional repurchase of the property in the related trust, if stated in the accompanying prospectus supplement, a holder of
the Call Class will have the right, solely at its discretion, to terminate the related trust and thereby effect early retirement of the certificates of the
series, on any distribution date after the 12th distribution date following the date of initial issuance of the related series of certificates and until the
date when the optional termination rights of the master servicer or the servicer become exercisable.  The Call Class will not be offered under the
prospectus supplement.  Any such call will be of the entire trust at one time; multiple calls with respect to any series of certificates will not be
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permitted.   In the  case  of a  call,  the  holders of the  certificates will be  paid a  price  equal to the  Call Price.   To exercise  the  call,  the  Call
certificateholder must remit to the related trustee for distribution to the certificateholders, funds equal to the Call Price.  If those funds are not
deposited with the related trustee, the certificates of that series will remain outstanding.  In addition, in the case of a trust for which a REMIC
election or elections have been made, this termination will be effected in a manner consistent with applicable Federal income tax regulations and its
status as a REMIC.  In connection with a call by the holder of a Call Certificate, the final payment to the certificateholders will be made upon
surrender of the related certificates to the trustee.  Once the certificates have been surrendered and paid in full, there will not be any further
liability to certificateholders.
 
The Trustee
 

The trustee under each pooling and servicing agreement will be named in the accompanying prospectus supplement.  The commercial bank
or trust company serving as trustee may have normal banking relationships with the depositor and/or its affiliates, including Residential Funding
Company, LLC.
 

The trustee may resign at any time, in which event the depositor will be obligated to appoint a successor trustee.  The depositor may also
remove the trustee if the trustee ceases to be eligible to continue as trustee under the pooling and servicing agreement or if the trustee becomes
insolvent.  Upon becoming aware of those circumstances, the depositor will be obligated to appoint a successor trustee.  The trustee may also be
removed at any time by the holders of certificates evidencing not less than 51% of the aggregate voting rights in the related trust.  Any resignation
or removal of the trustee and appointment of a successor trustee will not become effective until acceptance of the appointment by the successor
trustee.
 

YIELD CONSIDERATIONS
 

The yield to maturity of a certificate will depend on the price paid by the holder for the certificate, the pass-through rate on any certificate
entitled to payments of interest, which pass-through rate may vary if stated in the accompanying prospectus supplement, and the rate and timing of
principal payments, including prepayments, defaults, liquidations and repurchases, on the mortgage collateral and the allocation thereof to reduce
the principal balance of the certificate or its notional amount, if applicable.
 

In general, defaults on mortgage loans and manufactured housing contracts are expected to occur with greater frequency in their early
years.  Mortgage loans or contracts may have been originated using underwriting standards that are less stringent than the underwriting standards
applied by other first mortgage loan purchase programs, such as those run by Fannie Mae or Freddie Mac or by the company’s affiliate, Residential
Funding Company, LLC, for the purpose of collateralizing securities issued by Residential Funding Mortgage Securities I, Inc.  The rate of default
on refinance, limited documentation, stated documentation or no documentation mortgage loans, and on mortgage loans or manufactured housing
contracts with higher LTV ratios may be higher than for other types of mortgage loans or manufactured housing contracts.  Likewise, the rate of
default on mortgage loans or manufactured housing contracts that are secured by investment properties or mortgaged properties with smaller or
larger parcels of land or mortgage loans that are made to international borrowers may be higher than on other mortgage loans or manufactured
housing contracts.
 

In addition, the rate and timing of prepayments, defaults and liquidations on the mortgage loans or contracts will be affected by the general
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economic condition of the region of the country or the locality in which the related mortgaged properties are located.  The risk of delinquencies and
loss is greater and prepayments are less likely in regions where a weak or deteriorating economy exists, as may be evidenced by, among other
factors, increasing unemployment or falling property values.  The risk of loss may also be greater on mortgage loans or contracts with LTV ratios
greater than 80% and no primary insurance policies.  In addition, manufactured homes may decline in value even in areas where real estate values
generally have not declined.  The yield on any class of certificates and the timing of principal payments on that class may also be affected by
modifications or actions that may be approved by the master servicer or a Special Servicer as described in this prospectus under “Description of the
Certificates—Servicing and Administration of Mortgage Collateral,” in connection with a mortgage loan or contract that is in default, or if a default
is reasonably foreseeable.
 

The risk of loss on Interest Only Loans may be greater than on loans that require a borrower to pay principal and interest throughout the
term of the loan from origination.  See “The Trusts—The Mortgage Loans—Interest Only Loans.”
 

The risk of loss on mortgage loans made on Puerto Rico mortgage loans may be greater than on mortgage loans that are made to mortgagors
who are United States residents and citizens or that are secured by properties located in the United States.  See “Certain Legal Aspects of Mortgage
Loans and Contracts.”
 

To the extent that any document relating to a mortgage loan or contract is not in the possession of the trustee, the deficiency may make it
difficult or impossible to realize on the mortgaged property in the event of foreclosure, which will affect the amount of Liquidation Proceeds
received by the trustee.  See “Description of the Certificates — Assignment of Mortgage Loans” and “—Assignment of Contracts.”
 

The amount of interest payments with respect to each item of mortgage collateral distributed monthly to holders of a class of certificates
entitled to payments of interest will be calculated, or accrued in the case of deferred interest or accrual certificates, on the basis of that class’s
specified percentage of each payment of interest, or accrual in the case of accrual certificates, and will be expressed as a fixed, adjustable or
variable pass-through rate payable on the outstanding principal balance or notional amount of the certificate, or any combination of pass-through
rates,  calculated  as  described  in  this  prospectus  and  in  the  accompanying prospectus  supplement  under  “Description  of  the  Certificates  –
Distributions.”  Holders of strip certificates or a class of certificates having a pass-through rate that varies based on the weighted average interest
rate of the underlying mortgage collateral will be affected by disproportionate prepayments and repurchases of mortgage collateral having higher
net interest rates or higher rates applicable to the strip certificates, as applicable.
 

The effective yield to maturity to each holder of certificates entitled to payments of interest will be below that otherwise produced by the
applicable pass-through rate and purchase price of the certificate because, while interest will accrue on each mortgage loan or contract from the
first day of each month, the distribution of interest will be made on the 25th day or, if the 25th day is not a business day, the next succeeding
business day, of the month following the month of accrual or, in the case of a trust including mortgage securities, such other day that is specified in
the accompanying prospectus supplement.
 

A class of certificates may be entitled to payments of interest at a fixed, variable or adjustable pass-through rate, or any combination of
pass-through rates, each as specified in the accompanying prospectus supplement.  A variable pass-through rate may be calculated based on the
weighted average of the Net Mortgage Rates, net of servicing fees and any Spread, of the related mortgage collateral for the month preceding the
distribution date.  An adjustable pass-through rate may be calculated by reference to an index or otherwise.
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The aggregate payments of interest on a class of certificates, and the yield to maturity thereon, will be affected by the rate of payment of

principal on the certificates, or the rate of reduction in the notional amount of certificates entitled to payments of interest only, and, in the case of
certificates evidencing interests in ARM loans,  by changes in the  Net  Mortgage  Rates on the  ARM loans.   See  “Maturity and Prepayment
Considerations” below.  The yield on the certificates will also be affected by liquidations of mortgage loans or contracts following mortgagor
defaults, optional repurchases and by purchases of mortgage collateral in the event of breaches of representations made for the mortgage collateral
by the depositor, the master servicer and others, or conversions of ARM loans to a fixed interest rate.  See “The Trusts – Representations with
Respect to Mortgage Collateral.”
 

In general, if a certificate is purchased at a premium over its face amount and payments of principal on the related mortgage collateral occur
at a rate faster than anticipated at the time of purchase, the purchaser’s actual yield to maturity will be lower than that assumed at the time of
purchase.  On the other hand, if a class of certificates is purchased at a discount from its face amount and payments of principal on the related
mortgage collateral occur at a rate slower than anticipated at the time of purchase, the purchaser’s actual yield to maturity will be lower than
assumed.   The  effect  of Principal Prepayments,  liquidations and purchases on yield will be  particularly significant  in the  case of a  class of
certificates entitled to payments of interest only or disproportionate payments of  interest.  In addition, the total return to investors of certificates
evidencing a right to distributions of interest at a rate that is based on the weighted average Net Mortgage Rate of the mortgage collateral from time
to time will be adversely affected by Principal Prepayments on mortgage collateral with mortgage rates higher than the weighted average mortgage
rate on the mortgage collateral.  In general, mortgage loans or manufactured housing contracts with higher mortgage rates prepay at a faster rate
than mortgage loans or manufactured housing contracts with lower mortgage rates.  In some circumstances, rapid prepayments may result in the
failure of the holders to recoup their original investment.  In addition, the yield to maturity on other types of classes of certificates, including
accrual certificates, certificates with a pass-through rate that fluctuates inversely with or at a multiple of an index or other classes in a series
including more than one class of certificates, may be relatively more sensitive to the rate of prepayment on the related mortgage collateral than
other classes of certificates.
 

The timing of changes in the rate of principal payments on or repurchases of the mortgage collateral may significantly affect an investor’s
actual yield to maturity, even if the average rate of principal payments experienced over time is consistent with an investor’s expectation.  In
general, the earlier a prepayment of principal on the mortgage collateral or a repurchase of mortgage collateral, the greater will be the effect on an
investor’s yield to maturity.  As a result, the effect on an investor’s yield of principal payments and repurchases occurring at a rate higher or lower
than the rate anticipated by the investor during the period immediately following the issuance of a series of certificates would not be fully offset by
a subsequent like reduction or increase in the rate of principal payments.
 

When a full prepayment is made on a mortgage loan, the mortgagor is charged interest on the principal amount of the mortgage loan so
prepaid for the number of days in the month actually elapsed up to the date of the prepayment.  A partial prepayment of principal is applied so as
to reduce the outstanding principal balance of the related mortgage loan or contract as of the first day of the month in which the partial prepayment
is received.  As a result, the effect of a Principal Prepayment on a mortgage loan or contract will be to reduce the amount of interest distributed to
holders of certificates on the related distribution date, if such distribution date occurs in the following calendar month, by an amount of up to one
month’s interest at the applicable pass-through rate or Net Mortgage Rate, as the case may be, on the prepaid amount, if such shortfall is not
covered by Compensating Interest.  See “Description of the Certificates—Prepayment Interest Shortfalls.” Partial Principal Prepayments will be
distributed on the distribution date in the month following receipt.  Principal Prepayments in full received during a Prepayment Period will be
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distributed on the distribution date in the month in which such Prepayment Period ends.  See “Maturity and Prepayment Considerations.”
 

For some ARM loans, the mortgage rate at origination may be below the rate that would result if the index and margin relating thereto were
applied at origination.  Under the applicable underwriting standards, the mortgagor under each mortgage loan or contract usually will be qualified
on the basis of the mortgage rate in effect at origination.  The repayment of any such mortgage loan or contract may thus be dependent on the
ability of the mortgagor to make larger monthly payments following the adjustment of the mortgage rate.  In addition, the periodic increase in the
amount paid by the mortgagor of a Buy-Down Mortgage Loan during or at the end of the applicable Buy-Down Period may create a greater
financial burden for the mortgagor, who might not have otherwise qualified for a mortgage under the applicable underwriting guidelines, and may
accordingly increase the risk of default with respect to the related mortgage loan.
 

The mortgage rates on ARM loans that are subject to negative amortization typically adjust monthly and their amortization schedules adjust
less frequently.  Because initial mortgage rates are typically lower than the sum of the indices applicable at  origination and the related Note
Margins, during a period of rising interest rates as well as immediately after origination, the amount of interest accruing on the principal balance of
those mortgage loans may exceed the amount of the scheduled monthly payment.  As a result, a portion of the accrued interest on negatively
amortizing mortgage loans may become deferred interest which will be added to their principal balance and will bear interest at the applicable
mortgage rate.
 

The addition of any deferred interest to the principal balance of any related class of certificates will lengthen the weighted average life of
that class of certificates and may adversely affect yield to holders of those certificates.  In addition, for ARM loans that are subject to negative
amortization, during a period of declining interest rates, it might be expected that each scheduled monthly payment on such a mortgage loan would
exceed the amount of scheduled principal and accrued interest on its principal balance, and since the excess will be applied to reduce the principal
balance of the related class or classes of certificates, the weighted average life of those certificates will be reduced and may adversely affect yield
to holders thereof.
 

If stated in the accompanying prospectus supplement, a trust may contain GPM Loans or Buy-Down Mortgage Loans that have monthly
payments that increase during the first few years following origination.  Mortgagors generally will be qualified for such loans on the basis of the
initial monthly payment.  To the extent that the related mortgagor’s income does not increase at the same rate as the monthly payment, such a loan
may be more likely to default than a mortgage loan with level monthly payments.
 

If credit enhancement for a series of certificates is provided by a letter of credit, insurance policy or bond that is issued or guaranteed by an
entity that suffers financial difficulty, such credit enhancement may not provide the level of support that was anticipated at the time an investor
purchased its certificate.  In the event of a default under the terms of a letter of credit, insurance policy or bond, any Realized Losses on the
mortgage collateral not covered by the credit enhancement will be applied to a series of certificates in the manner described in the accompanying
prospectus supplement and may reduce an investor’s anticipated yield to maturity.
 

The accompanying prospectus supplement may describe other factors concerning the mortgage collateral securing a series of certificates or
the structure of such series that will affect the yield on the certificates.
 

MATURITY AND PREPAYMENT CONSIDERATIONS
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As indicated above under “The Trusts,” the original terms to maturity of the mortgage collateral in a given trust will vary depending upon

the type of mortgage collateral included in the trust.  The prospectus supplement for a series of certificates will contain information with respect to
the types and maturities of the mortgage collateral in the related trust.  The prepayment experience, the timing and rate of repurchases and the
timing and amount of liquidations with respect to the related mortgage loans or contracts will affect the life and yield of the related series of
certificates.
 

If the pooling and servicing agreement for a series of certificates provides for a Funding Account or other means of funding the transfer of
additional mortgage loans to the related trust, as described under “Description of the Certificates—Funding Account,” and the trust is unable to
acquire  any additional mortgage  loans within any applicable  time limit,  the  amounts set  aside  for such purpose  may be  applied as principal
distributions on one or more classes of certificates of such series.
 

Prepayments  on  mortgage  loans and  manufactured  housing contracts  are  commonly  measured  relative  to  a  prepayment  standard  or
model.  The prospectus supplement for each series of certificates may describe one or more prepayment standard or model and may contain tables
setting forth the  projected yields to maturity on each class of  certificates or  the  weighted average  life  of  each class of  certificates and the
percentage of the original principal amount of each class of certificates of that series that would be outstanding on specified payment dates for the
series based on the assumptions stated in the accompanying prospectus supplement, including assumptions that  prepayments on the mortgage
collateral are made at rates corresponding to various percentages of the prepayment standard or model.  There is no assurance that prepayment of
the mortgage loans underlying a series of certificates will conform to any level of the prepayment standard or model specified in the accompanying
prospectus supplement.
 

The following is a list of factors that may affect prepayment experience:
 
 · homeowner mobility;
 
 · economic conditions;
 
 · changes in mortgagors’ housing needs;
 
 · job transfers;
 
 · unemployment;
 
 · mortgagors’ equity in the properties securing the mortgages;
 
 · servicing decisions;
 
 · enforceability of due-on-sale clauses;
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 · mortgage market interest rates;
 
 · mortgage recording taxes;
 
 · solicitations and the availability of mortgage funds; and
 
 · the obtaining of secondary financing by the mortgagor.
 

All statistics known to the depositor that have been compiled with respect to prepayment experience on mortgage loans indicate that while
some mortgage  loans may remain outstanding until their  stated maturities,  a  substantial number will be  paid prior  to  their  respective  stated
maturities.  The rate of prepayment with respect to conventional fixed-rate mortgage loans has fluctuated significantly in recent years.  In general,
however, if prevailing interest rates fall significantly below the mortgage rates on the mortgage loans or contracts underlying a series of certificates,
the prepayment rate of such mortgage loans or contracts is likely to be higher than if prevailing rates remain at or above the rates borne by those
mortgage loans or contracts.  The depositor is not  aware of any historical prepayment experience with respect to mortgage loans secured by
properties located in Puerto Rico or with respect to manufactured housing contracts and, accordingly, prepayments on such loans or contracts may
not occur at the same rate or be affected by the same factors as more traditional mortgage loans.
 

Risk of prepayment  on Interest  Only Loans may be  greater because  borrowers may decide to refinance  before  the  expiration of the
interest-only period.  See “The Trusts—The Mortgage Loans—Interest Only Loans.”
 

To the extent that losses on the contracts are not covered by any credit enhancement, holders of the certificates of a series evidencing
interests in  the  contracts will bear  all risk of  loss resulting from default  by mortgagors and will have  to  look primarily  to the  value  of  the
manufactured  homes,  which  generally  depreciate  in  value,  for  recovery  of  the  outstanding principal  and  unpaid  interest  of  the  defaulted
contracts.  See “The Trusts—The Contracts.”
 

The accompanying prospectus supplement will specify whether the mortgage loans contain due-on-sale provisions permitting the mortgagee
to accelerate the maturity of the mortgage loan upon sale or some transfers by the mortgagor of the underlying mortgaged property.  The master
servicer will enforce any due-on-sale clause to the extent it has knowledge of the conveyance or proposed conveyance of the underlying mortgaged
property and it is entitled to do so under applicable law, provided, however, that the master servicer will not take any action in relation to the
enforcement of any due-on-sale provision which would adversely affect or jeopardize coverage under any applicable insurance policy.
 

An ARM loan is assumable, in some circumstances, if the proposed transferee of the related mortgaged property establishes its ability to
repay the mortgage loan and, in the reasonable judgment of the master servicer or the related subservicer, the security for the ARM loan would not
be impaired by the assumption.  The extent to which ARM loans are assumed by purchasers of the mortgaged properties rather than prepaid by the
related  mortgagors  in  connection  with  the  sales  of  the  mortgaged  properties  will  affect  the  weighted  average  life  of  the  related  series  of
certificates.   See  “Description of  the  Certificates — Servicing and Administration of  Mortgage  Collateral — Enforcement  of  ‘Due-on-Sale’
Clauses” and “Certain Legal Aspects of Mortgage Loans and Contracts — The Mortgage Loans — Enforceability of Certain Provisions” and
“—The Contracts” for a description of provisions of each pooling and servicing agreement and legal developments that may affect the prepayment
rate of mortgage loans or contracts.
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In addition, some mortgage securities included in a mortgage pool may be backed by underlying mortgage loans having differing interest

rates.  Accordingly, the rate at which principal payments are received on the related certificates will, to some extent, depend on the interest rates
on the underlying mortgage loans.
 

Some types of mortgage collateral included in a trust may have characteristics that make it more likely to default than collateral provided
for mortgage pass-through certificates from other mortgage purchase programs.  The depositor anticipates including in mortgage collateral pools
“limited  documentation,”  “stated  documentation”  and  “no  documentation”  mortgage  loans  and  contracts,  Puerto  Rico  mortgage  loans  and
mortgage  loans  and  contracts  that  were  made  to  international  borrowers,  that  are  secured  by  investment  properties  and  that  have  other
characteristics not present in those programs.  Such mortgage collateral may be susceptible to a greater risk of default and liquidation than might
otherwise be expected by investors in the related certificates.
 

The mortgage loans may be prepaid by the mortgagors at any time without payment of any prepayment fee or penalty, although a portion of
the mortgage loans provide for payment of a prepayment charge, which may have a substantial effect on the rate of prepayment.  Some states’ laws
restrict the imposition of prepayment charges even when the mortgage loans expressly provide for the collection of those charges.  As a result, it is
possible that prepayment charges may not be collected even on mortgage loans that provide for the payment of these charges.
 

A servicer may allow the refinancing of a mortgage loan in any trust by accepting prepayments thereon and permitting a new loan to the
same borrower secured by a mortgage on the same property, which may be originated by the servicer or the master servicer or any of their
respective affiliates or by an unrelated entity.  In the event of a refinancing, the new loan would not be included in the related trust and, therefore,
the refinancing would have the same effect as a prepayment in full of the related mortgage loan.  A servicer or the master servicer may, from time
to time, implement programs designed to encourage refinancing.  These programs may include, without limitation, modifications of existing loans,
general  or  targeted  solicitations,  the  offering  of  pre-approved  applications,  reduced  origination  fees  or  closing  costs,  or  other  financial
incentives.  Targeted solicitations may be based on a variety of factors, including the credit of the borrower or the location of the mortgaged
property.  In addition, servicers or the master servicer may encourage assumption of mortgage loans, including defaulted mortgage loans, under
which creditworthy borrowers assume the outstanding indebtedness of the mortgage loans, which may be removed from the related mortgage
pool.  As a result of  these programs, with respect to the mortgage pool underlying any trust (i) the rate of Principal Prepayments of the mortgage
loans in the mortgage pool may be higher than would otherwise be the case, and (ii) in some cases, the average credit or collateral quality of the
mortgage loans remaining in the mortgage pool may decline.
 

While most manufactured housing contracts will contain “due-on-sale” provisions permitting the holder of the contract to accelerate the
maturity of the contract  upon conveyance by the mortgagor, the master servicer, servicer or subservicer, as applicable, may permit  proposed
assumptions  of  contracts  where  the  proposed  buyer  of  the  manufactured  home  meets  the  underwriting standards  described  above.   Such
assumption would have the effect of extending the average life of the contract.
 

Although the mortgage rates on ARM loans will be subject to periodic adjustments, the adjustments generally will:
 
 · not increase or decrease the mortgage rates by more than a fixed percentage amount on each adjustment date;
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 · not increase the mortgage rates over a fixed percentage amount during the life of any ARM loan; and
 
 · be based on an index, which may not rise and fall consistently with mortgage interest rates, plus the related Gross Margin, which may be

different from margins being used for newly originated adjustable-rate mortgage loans.
 

As a result, the mortgage rates on the ARM loans in a trust at any time may not equal the prevailing rates for similar, newly originated
adjustable-rate mortgage loans.  In some rate environments, the prevailing rates on fixed-rate mortgage loans may be sufficiently low in relation to
the then-current mortgage rates on ARM loans that the rate of prepayment may increase as a result of refinancings.  There can be no certainty as to
the rate of prepayments on the mortgage collateral during any period or over the life of any series of certificates.
 

No assurance can be given that the value of the mortgaged property securing a mortgage loan or contract has remained or will remain at the
level existing on the date of origination.  If the residential real estate market should experience an overall decline in property values such that the
outstanding balances of the mortgage loans or contracts and any secondary financing on the mortgaged properties in a particular mortgage pool or
contract pool become equal to or greater than the value of the mortgaged properties, the actual rates of delinquencies, foreclosures and losses could
be higher than those now generally experienced in the mortgage lending industry.  The value of property securing Cooperative Loans and the
delinquency rates for Cooperative Loans could be adversely affected if the current favorable tax treatment of cooperative tenant stockholders were
to become less favorable.  See “Certain Legal Aspects of Mortgage Loans and Contracts.”  In addition, even where values of mortgaged properties
generally remain constant, manufactured homes typically depreciate in value.
 

To the extent that losses resulting from delinquencies, losses and foreclosures or repossession of mortgaged property for mortgage loans or
contracts included in a trust for a series of certificates are not covered by the methods of credit enhancement described in this prospectus under
“Description of Credit Enhancement” or in the accompanying prospectus supplement, the losses will be borne by holders of the certificates of the
related series.  Even where credit enhancement covers all Realized Losses resulting from delinquency and foreclosure or repossession, the effect of
foreclosures and repossessions may be to increase prepayment experience on the mortgage collateral, thus reducing average weighted life and
affecting yield to maturity.  See “Yield Considerations.”
 

Under some circumstances, the master servicer or a servicer may have the option to purchase the mortgage loans in a trust.  See “The
Pooling and Servicing Agreement—Termination;  Retirement  of Certificates.”   Any repurchase  will shorten the  weighted average lives of the
related certificates.  Furthermore, as described under “The Pooling and Servicing Agreement—Termination; Retirement of Certificates,” a holder
of the Call Class will have the right, solely at its discretion, to terminate the related trust and thereby effect early retirement of the certificates of
the series, on any distribution date after the 12th distribution date following the date of initial issuance of the related series of certificates and until
the date when the optional termination rights of the master servicer or the servicer become exercisable.  Any such termination will shorten the
weighted average lives of the related certificates.
 

CERTAIN LEGAL ASPECTS OF MORTGAGE LOANS AND CONTRACTS
 

The following discussion contains summaries of some legal aspects of mortgage loans and manufactured housing contracts that are general
in nature.  Because these legal aspects are governed in part by state law, which laws may differ substantially from state to state, the summaries do
not purport to be complete, to reflect the laws of any particular state or to encompass the laws of all states in which the mortgaged properties may
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be situated.  The summaries are qualified in their entirety by reference to the applicable federal and state laws governing the mortgage loans.
 
The Mortgage Loans
 
General
 

The mortgage loans, other than Cooperative Loans, will be secured by deeds of trust, mortgages or deeds to secure debt depending upon the
prevailing practice in the state in which the related mortgaged property is located.  In some states, a mortgage, deed of trust or deed to secure debt
creates a lien upon the related real property.  In other states, the mortgage, deed of trust or deed to secure debt conveys legal title to the property to
the mortgagee subject to a condition subsequent, for example, the payment of the indebtedness secured thereby.  These instruments are not prior to
the  lien for  real estate  taxes and assessments and other charges imposed under  governmental police  powers.   Priority with respect  to these
instruments depends on their terms and in some cases on the terms of separate subordination or inter-creditor agreements, and generally on the
order of recordation of the mortgage deed of trust or deed to secure debt in the appropriate recording office.
 

There are two parties to a mortgage, the mortgagor, who is the borrower and homeowner, and the mortgagee, who is the lender.  Under the
mortgage instrument, the mortgagor delivers to the mortgagee a note or bond and the mortgage.  In some states, three parties may be involved in a
mortgage financing when title to the property is held by a land trustee under a land trust agreement of which the borrower is the beneficiary; at
origination of a  mortgage  loan, the  land trustee,  as fee  owner of the  property,  executes the  mortgage  and the  borrower executes a  separate
undertaking to make payments on the mortgage note.  Although a deed of trust is similar to a mortgage, a deed of trust has three parties: the
grantor, who is the borrower/homeowner; the beneficiary, who is the lender; and a third-party grantee called the trustee.  Under a deed of trust, the
borrower grants the mortgaged property to the trustee, irrevocably until satisfaction of the debt.  A deed to secure debt typically has two parties,
under which the borrower, or grantor, conveys title to the real property to the grantee, or lender,  typically with a power of sale, until the time when
the debt is repaid.  The trustee’s authority under a deed of trust and the mortgagee’s or grantee’s authority under a mortgage or a deed to secure
debt, as applicable, are governed by the law of the state in which the real property is located, the express provisions of the deed of trust, mortgage
or deed to secure debt and, in some deed of trust transactions, the directions of the beneficiary.
 
Cooperative Loans
 

If specified in the prospectus supplement relating to a series of certificates, the mortgage loans may include Cooperative Loans.  Each
Cooperative Note evidencing a Cooperative Loan will be secured by a security interest in shares issued by the Cooperative that owns the related
apartment building, which is a corporation entitled to be treated as a housing cooperative under federal tax law, and in the related proprietary lease
or occupancy agreement granting exclusive rights to occupy a specific dwelling unit in the Cooperative’s building.  The security agreement will
create a lien upon, or grant a security interest in, the Cooperative shares and proprietary leases or occupancy agreements, the priority of which will
depend on, among other things, the terms of the particular security agreement as well as the order of recordation of the agreement, or the filing of
the financing statements related thereto, in the appropriate recording office or the taking of possession of the Cooperative shares, depending on the
law of the state in which the Cooperative is located.  This type of lien or security interest is not, in general, prior to liens in favor of the cooperative
corporation for unpaid assessments or common charges.  This type of lien or security interest is not prior to the lien for real estate taxes and
assessments and other charges imposed under governmental police powers.
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The accompanying prospectus supplement will specify the geographic location of the collateral for Cooperative Loans.  In general, all
Cooperative buildings relating to the Cooperative Loans are located in the State of New York.  In most cases, each Cooperative owns in fee or has
a leasehold interest in all the real property and owns in fee or leases the building and all separate dwelling units therein.  The Cooperative is directly
responsible for property management and, in most cases, payment of real estate taxes, other governmental impositions and hazard and liability
insurance.  If there is an underlying mortgage or mortgages on the Cooperative’s building or underlying land, as is  typically the case, or an
underlying lease of the land, as is the case in some instances, the Cooperative, as mortgagor or lessee, as the case may be, is also responsible for
fulfilling the mortgage or rental obligations.
 

An underlying mortgage loan is ordinarily obtained by the Cooperative in connection with either the  construction or purchase  of the
Cooperative’s building or  the  obtaining of  capital by the  Cooperative.   The  interest  of  the  occupant  under  proprietary leases or  occupancy
agreements as to which that Cooperative is the landlord is usually subordinate to the interest of the holder of an underlying mortgage and to the
interest of the holder of a land lease.  If the Cooperative is unable to meet the payment obligations (i) arising under an underlying mortgage, the
mortgagee holding an underlying mortgage  could foreclose  on that  mortgage  and terminate  all subordinate  proprietary leases and occupancy
agreements or (ii) arising under its land lease, the holder of the landlord’s interest under the land lease could terminate it  and all subordinate
proprietary leases and occupancy agreements.  In addition, an underlying mortgage on a Cooperative may provide financing in the form of a
mortgage that does not fully amortize, with a significant portion of principal being due in one final payment at maturity.  The inability of the
Cooperative to refinance a mortgage and its consequent inability to make the final payment could lead to foreclosure by the mortgagee.  Similarly,
a land lease has an expiration date and the inability of the Cooperative to extend its term or, in the alternative, to purchase the land, could lead to
termination of the Cooperative’s interest in the property and termination of all proprietary leases and occupancy agreements.  In either event, a
foreclosure by the holder of an underlying mortgage or the termination of the underlying lease could eliminate or significantly diminish the value of
any collateral held by the lender who financed the purchase by an individual tenant-stockholder of shares of the Cooperative, or in the case of the
mortgage loans, the collateral securing the Cooperative Loans.
 

Each  Cooperative  is  owned  by  shareholders,  referred  to  as  tenant-stockholders,  who,  through  ownership  of  stock  or  shares  in  the
Cooperative, receive proprietary leases or occupancy agreements which confer exclusive rights to occupy specific dwellings.  In most instances, a
tenant-stockholder of a Cooperative must make a monthly maintenance payment to the Cooperative under the proprietary lease, which rental
payment  represents  the  tenant-stockholder’s pro rata  share  of  the  Cooperative’s payments for  its underlying mortgage,  real property taxes,
maintenance expenses and other capital or ordinary expenses.  An ownership interest in a Cooperative and accompanying occupancy rights may be
financed through a Cooperative Loan evidenced by a Cooperative Note and secured by an assignment of and a security interest in the occupancy
agreement or proprietary lease and a security interest in the related shares of the related Cooperative.  The lender usually takes possession of the
stock certificate and a counterpart of the proprietary lease or occupancy agreement and a financing statement covering the proprietary lease or
occupancy agreement and the Cooperative shares is filed in the appropriate state or local offices to perfect the lender’s interest in its collateral.  In
accordance with  the limitations discussed below, upon default of the tenant-stockholder, the lender may sue for judgment on the Cooperative
Note, dispose of the collateral at  a public or private sale or otherwise proceed against the collateral or tenant-stockholder as an individual as
provided in the  security agreement  covering the assignment  of the  proprietary lease  or occupancy agreement  and the pledge of Cooperative
shares.  See “—Foreclosure on Shares of Cooperatives” below.
 
Tax Aspects of Cooperative Ownership
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In general,  a  “tenant-stockholder,”  as defined in Section 216(b)(2) of the Internal Revenue Code, of a  corporation that  qualifies as a
“cooperative housing corporation” within the meaning of Section 216(b)(1) of the Internal Revenue Code is allowed a deduction for amounts paid
or accrued within his or her taxable year to the corporation representing his or her proportionate share of certain interest expenses and real estate
taxes allowable as a deduction under Section 216(a) of the Internal Revenue Code to the corporation under Sections 163 and 164 of the Internal
Revenue Code.  In order for a corporation to qualify under Section 216(b)(1) of the Internal Revenue Code for its taxable year in which those
items are allowable as a deduction to the corporation, the section requires, among other things, that  at  least 80% of the gross income of the
corporation be derived from its tenant-stockholders.  By virtue of this requirement, the status of a corporation for purposes of Section 216(b)(1) of
the Internal Revenue Code must be determined on a year-to-year basis.  Consequently, there can be no assurance that Cooperatives relating to the
Cooperative Loans will qualify under this section for any particular year.  If a Cooperative fails to qualify for one or more years, the value of the
collateral securing any related Cooperative Loans could be significantly impaired because no deduction would be allowable to tenant-stockholders
under Section 216(a) of the Internal Revenue Code with respect to those years.  In view of the significance of the tax benefits accorded tenant-
stockholders of a corporation that qualifies under Section 216(b)(1) of the Internal Revenue Code, the likelihood that this type of failure would be
permitted to continue over a period of years appears remote.
 
Foreclosure on Mortgage Loans
 

Although a deed of trust or a deed to secure debt may also be foreclosed by judicial action, foreclosure of a deed of trust or a deed to secure
debt is typically accomplished by a non-judicial  sale under a specific provision in the deed of trust or deed to secure debt which authorizes the
trustee or grantee, as applicable, to sell the property upon default by the borrower under the terms of the note or deed of trust or deed to secure
debt.   In addition to any notice  requirements contained in a  deed of trust  or  deed to secure  debt,  in some states, the  trustee  or grantee,  as
applicable, must record a notice of default and send a copy to the borrower and to any person who has recorded a request for a copy of notice of
default and notice of sale.  In addition, in some states, the trustee or grantee, as applicable, must provide notice to any other individual having an
interest of record in the real property, including any junior lienholders.  If the deed of trust or deed to secure debt  is not reinstated within a
specified period, a notice of sale must be posted in a public place and, in most states, published for a specific period of time in one or more
newspapers.  In addition, some states’ laws require that a copy of the notice of sale be posted on the property and sent to all parties having an
interest of record in the real property.
 

In some states, the borrower has the right to reinstate the loan at any time following default until shortly before the trustee’s sale.  In most
cases, in those states, the borrower, or any other person having a junior encumbrance on the real estate, may, during a reinstatement period, cure
the default by paying the entire amount in arrears plus the costs and expenses incurred in enforcing the obligation.
 

An action to foreclose a mortgage is an action to recover the mortgage debt by enforcing the mortgagee’s rights under the mortgage and in
the mortgaged property and compelling a sale of the mortgaged property to satisfy the debt.  It is regulated by statutes and rules, and in most cases
a borrower is bound by the terms of the mortgage note and the mortgage as made and cannot be relieved from its own default.  However, a court
may exercise equitable powers to relieve a borrower of a default and deny the mortgagee foreclosure.  Under various circumstances a court of
equity may relieve the borrower from a non-monetary default where that default was not willful or where a monetary default, such as failure to pay
real estate taxes, can be cured before completion of the foreclosure and there is no substantial prejudice to the mortgagee.
 

Foreclosure of a mortgage usually is accomplished by judicial action.  In most cases, the action is initiated by the service of legal pleadings
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upon all parties having an interest of record in the real property.  Delays in completion of the foreclosure may result from difficulties in locating and
serving necessary parties, including borrowers, such as international borrowers, located outside the jurisdiction in which the mortgaged property is
located.  Difficulties in foreclosing on mortgaged properties owned by international borrowers may result in increased foreclosure costs, which may
reduce the amount of proceeds from the liquidation of the related mortgage loan available to be distributed to the certificateholders of the related
series.  If the mortgagee’s right to foreclose is contested, the legal proceedings necessary to resolve the issue can be time-consuming.
 

In the case of foreclosure under a mortgage, a deed of trust or deed to secure debt, the sale by the referee or other designated officer or by
the trustee or grantee, as applicable, is a public sale.  However, because of the difficulty a potential buyer at the sale may have in determining the
exact status of title and because the physical condition of the property may have deteriorated during the foreclosure proceedings, it is uncommon
for a third party to purchase the property at a foreclosure sale.  Rather, it is common for the lender to purchase the property from the trustee or
grantee, as applicable, or referee for a credit bid less than or equal to the unpaid principal amount of the loan, accrued and unpaid interest and the
expense of foreclosure, in which case the mortgagor’s debt will be extinguished unless the lender purchases the property for a lesser amount and
preserves its right against a borrower to seek a deficiency judgment and the remedy is available under state law and the related loan documents.  In
the same states, there is a statutory minimum purchase price which the lender may offer for the property and generally, state law controls the
amount of foreclosure costs and expenses, including attorneys’ fees, which may be recovered by a lender.  Thereafter, subject to the right of the
borrower in some states to remain in possession during the redemption period, the lender will assume the burdens of ownership, including obtaining
hazard insurance, paying taxes and making repairs at its own expense that are necessary to render the property suitable for sale.  In most cases, the
lender will obtain the services of a real estate broker and pay the broker’s commission in connection with the sale of the property.  Depending upon
market conditions, the ultimate proceeds of the sale of the property may not equal the lender’s investment in the property and, in some states, the
lender may be entitled to a deficiency judgment.  In some cases, a deficiency judgment may be pursued in lieu of foreclosure.  Any loss may be
reduced by the receipt of any mortgage insurance proceeds or other forms of credit enhancement for a series of certificates.  See “Description of
Credit Enhancement.”
 
Foreclosure on Mortgaged Properties Located in the Commonwealth of Puerto Rico
 

Under the laws of the Commonwealth of Puerto Rico the foreclosure of a real  estate mortgage usually follows an ordinary “civil action”
filed in the Superior Court for the district where the mortgaged property is located.  If the defendant does not contest the action filed, a default
judgment is rendered for the plaintiff and the mortgaged property is sold at public auction, after publication of the sale for two weeks, by posting
written notice in three public places in the municipality where the auction will be held, in the tax collection office and in the public school of the
municipality  where the mortgagor resides, if known.  If the residence of the mortgagor is not known, publication in one of the newspapers of
general circulation in the Commonwealth of Puerto Rico must be made at least once a week for two weeks.  There may be as many as three public
sales of the mortgaged property.  If the defendant contests the foreclosure, the case may be tried and judgment rendered based on the merits of the
case.
 

There  are  no  redemption  rights  after  the  public  sale  of  a  foreclosed  property  under  the  laws  of  the  Commonwealth  of  Puerto
Rico.  Commonwealth of Puerto Rico law provides for a summary proceeding for the foreclosure of a mortgage, but it is very seldom used because
of concerns regarding the validity of those actions.  The process may be expedited if the mortgagee can obtain the consent of the defendant to the
execution of a deed in lieu of foreclosure.
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Under Commonwealth of Puerto Rico law, in the case of the public sale upon foreclosure of a mortgaged property that (a) is subject to a
mortgage loan that was obtained for a purpose other than the financing or refinancing of the acquisition, construction or improvement of the
property and (b) is occupied by the mortgagor as his principal residence, the mortgagor of the property has a right to be paid the first $1,500 from
the proceeds obtained on the public sale of the property.  The mortgagor can claim this sum of money from the mortgagee at any time prior to the
public sale or up to one year after the sale.  This payment would reduce the amount of sales proceeds available to satisfy the mortgage loan and
may increase the amount of the loss.
 
Foreclosure on Shares of Cooperatives
 

The Cooperative shares owned by the tenant-stockholder, together with the rights of the tenant-stockholder under the proprietary lease or
occupancy agreement, are pledged to the lender and are, in almost all cases, subject to restrictions on transfer as described in the Cooperative’s
certificate  of  incorporation  and  by-laws,  as  well as in  the  proprietary  lease  or  occupancy agreement.   The  proprietary  lease  or  occupancy
agreement, even while pledged, may be cancelled by the Cooperative for failure by the tenant-stockholder to pay rent or other obligations or
charges owed by the tenant-stockholder, including mechanics’ liens against the Cooperative’s building incurred by the tenant-stockholder.
 

In most  cases, rent  and other obligations and charges arising under a  proprietary lease or occupancy agreement  that  are  owed to the
Cooperative become liens upon the shares to which the proprietary lease or occupancy agreement relates.  In addition, the proprietary lease or
occupancy agreement  generally permits the  Cooperative  to terminate  the  lease  or agreement  if  the  borrower defaults in the  performance  of
covenants thereunder.  Typically, the lender and the Cooperative enter into a recognition agreement which, together with any lender protection
provisions contained in the proprietary lease or occupancy agreement, establishes the rights and obligations of both parties in the event of a default
by the tenant-stockholder on its obligations under the proprietary lease or occupancy agreement.  A default by the tenant-stockholder under the
proprietary lease  or occupancy agreement  will usually constitute  a  default  under the  security agreement  between the  lender and the  tenant-
stockholder.
 

The  recognition agreement  generally  provides that,  if  the  tenant-stockholder  has defaulted under  the  proprietary lease  or  occupancy
agreement, the Cooperative will take no action to terminate the lease or agreement until the lender has been provided with notice of and an
opportunity to cure the default.  The recognition agreement typically provides that if the proprietary lease or occupancy agreement is terminated,
the Cooperative will recognize the lender’s lien against proceeds from a sale of the shares and the proprietary lease or occupancy agreement
allocated to the dwelling, subject, however, to the Cooperative’s right to sums due under the proprietary lease or occupancy agreement or which
have become liens on the shares relating to the proprietary lease or occupancy agreement.  The total amount owed to the Cooperative by the
tenant-stockholder, which the lender generally cannot restrict and does not monitor, could reduce the amount realized upon a sale of the collateral
below the outstanding principal balance of the Cooperative Loan and accrued and unpaid interest thereon.
 

Recognition agreements also typically provide  that  if  the  lender  succeeds to  the  tenant-shareholder’s shares and proprietary lease  or
occupancy agreement as the result of realizing upon its collateral for a Cooperative Loan, the lender must obtain the approval or consent of the
board of directors of the Cooperative as required by the proprietary lease before transferring the Cooperative shares and assigning the proprietary
lease.  This approval or consent is usually based on the prospective purchaser’s income and net worth, among other factors, and may significantly
reduce the number of potential purchasers, which could limit the ability of the lender to sell and realize upon the value of the collateral.  In most
cases, the lender is not limited in any rights it may have to dispossess the tenant-stockholder.
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Because of the nature of Cooperative Loans, lenders do not usually require either the tenant-stockholder (that is, the borrower) or the

Cooperative to obtain title insurance of any type.  Consequently, the existence of any prior liens or other imperfections of title affecting the
Cooperative’s building or real estate  also may adversely affect  the  marketability of the  shares allocated to the  dwelling unit  in the  event  of
foreclosure.
 

A foreclosure on the Cooperative shares is accomplished by public sale in accordance with the provisions of Article 9 of the Uniform
Commercial Code, or UCC, and the security agreement relating to those shares.  Article 9 of the UCC requires that a sale be conducted in a
“commercially reasonable” manner.  Whether a sale has been conducted in a “commercially reasonable” manner will depend on the facts in each
case.  In determining commercial reasonableness, a court will look to the notice given the debtor and the method, manner, time, place and terms of
the sale and the sale price.  In most instances, a sale conducted according to the usual practice of creditors selling similar collateral in the same area
will be considered reasonably conducted.
 

Article 9 of the UCC provides that the proceeds of the sale will be applied first to pay the costs and expenses of the sale and then to satisfy
the indebtedness secured by the lender’s security interest.  The recognition agreement, however, generally provides that  the lender’s right to
reimbursement is subject to the right of the Cooperative corporation to receive sums due under the proprietary lease or occupancy agreement.  If
there are proceeds remaining, the lender must account to the tenant-stockholder for the surplus.  On the other hand, if a portion of the indebtedness
remains unpaid, the tenant-stockholder is generally responsible for the deficiency.  See “—Anti-Deficiency Legislation and Other Limitations on
Lenders” below.
 
Rights of Redemption
 

In some states, after sale pursuant to a deed of trust, or a deed to secure debt or foreclosure of a mortgage, the borrower and foreclosed
junior lienors or other parties are given a statutory period, typically ranging from six months to two years, in which to redeem the property from the
foreclosure sale.  In some states, redemption may occur only upon payment of the entire  principal balance of the loan, accrued interest  and
expenses of foreclosure.  In other states, redemption may be authorized if the former borrower pays only a portion of the sums due.  In some states,
the right to redeem is an equitable right.  The equity of redemption, which is a non-statutory right, should be distinguished from statutory rights of
redemption.  The effect of a statutory right of redemption is to diminish the ability of the lender to sell the foreclosed property.  The rights of
redemption would defeat the title of any purchaser subsequent to foreclosure or sale under a deed of trust or a deed to secure debt.  Consequently,
the practical effect of the redemption right is to force the lender to maintain the property and pay the expenses of ownership until the redemption
period has expired.
 
Anti-Deficiency Legislation and Other Limitations on Lenders
 

Some states have imposed statutory prohibitions which limit the remedies of a beneficiary under a deed of trust, a mortgagee under a
mortgage or a grantee under a deed to secure debt.  In some states, including California, statutes limit the right of the beneficiary, mortgagee or
grantee to obtain a deficiency judgment against the borrower following foreclosure.  A deficiency judgment is a personal judgment against the
former borrower equal in most cases to the difference between the net amount realized upon the public sale of the real property and the amount
due to the lender.  In the case of a mortgage loan secured by a property owned by a trust where the mortgage note is executed on behalf of the
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trust, a deficiency judgment against the trust following foreclosure or sale under a deed of trust or deed to secure debt, even if obtainable under
applicable law, may be of little value to the beneficiary, grantee or mortgagee if there are no assets against which the deficiency judgment may be
executed.  Some state statutes require the beneficiary, grantee or mortgagee to exhaust the security afforded under a deed of trust, deed to secure
debt or mortgage by foreclosure in an attempt to satisfy the full debt before bringing a personal action against the borrower.
 

In other states, the lender has the option of bringing a personal action against the borrower on the debt without first exhausting the security;
however, in some of these states, the lender, following judgment on the personal action, may be deemed to have elected a remedy and may be
precluded from exercising remedies with respect to the security.  Consequently, the practical effect of the election requirement, in those states
permitting  this  election,  is  that  lenders  will  usually  proceed  against  the  security  first  rather  than  bringing a  personal  action  against  the
borrower.  Finally, in some states, statutory provisions limit any deficiency judgment against the borrower following a foreclosure to the excess of
the outstanding debt over the fair value of the property at the time of the public sale.  The purpose of these statutes is generally to prevent a
beneficiary, grantee or mortgagee from obtaining a large deficiency judgment against the borrower as a result of low or no bids at the judicial sale.
 

Generally,  Article  9  of  the  UCC  governs  foreclosure  on  Cooperative  shares  and  the  related  proprietary  lease  or  occupancy
agreement.  Some courts have interpreted Article 9 to prohibit or limit a deficiency award in some circumstances, including circumstances where
the disposition of the collateral, which, in the case of a Cooperative Loan, would be the shares of the Cooperative and the related proprietary lease
or occupancy agreement, was not conducted in a commercially reasonable manner.
 

In addition to laws limiting or prohibiting deficiency judgments, numerous other federal and state statutory provisions, including the federal
bankruptcy laws and state laws affording relief to debtors, may interfere with or affect the ability of the secured mortgage lender to realize upon its
collateral and/or enforce a  deficiency judgment.  For example, under the federal bankruptcy law, all actions against  the  debtor, the  debtor’s
property and any co-debtor are automatically stayed upon the filing of a  bankruptcy petition.  Moreover, a  court  having federal bankruptcy
jurisdiction may permit a debtor through its Chapter 11 or Chapter 13 rehabilitative plan to cure a monetary default relating to a mortgage loan on
the debtor’s residence by paying arrearages within a reasonable time period and reinstating the original mortgage loan payment schedule, even
though the lender accelerated the mortgage loan and final judgment of foreclosure had been entered in state court.  Some courts with federal
bankruptcy jurisdiction have approved plans, based on the particular facts of the reorganization case, that effected the curing of a mortgage loan
default by paying arrearages over a number of years.
 

Courts with federal bankruptcy jurisdiction have also indicated that the terms of a mortgage loan secured by property of the debtor, which
is a Cooperative Loan, or which is secured by additional collateral in addition to the related mortgaged property, may be modified.  These courts
have allowed modifications that include reducing the amount of each monthly payment, changing the rate of interest and altering the repayment
schedule.  In general, except as provided below with respect to junior liens, the terms of a mortgage loan secured only by a mortgage on a real
property that is the debtor’s principal residence may not be modified under a plan confirmed under Chapter 13, as opposed to Chapter 11, except
with respect to mortgage payment arrearages, which may be cured within a reasonable time period.
 

The United States Supreme Court has held that so long as a mortgage loan is fully or partially secured by the related mortgaged property, the
amount of the mortgage loan may not be reduced, or “crammed down,” in connection with a bankruptcy petition filed by the mortgagor.  However,
United States Circuit Court of Appeals decisions have held that in the event of a Chapter 13 bankruptcy filing by a mortgagor, in the event the
value of the related mortgaged property at  the time of the filing is less than the amount of any first  lien, any unsecured junior liens may be
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“crammed down” in the bankruptcy court and discharged.  As a result, in the event of a decline in the value of a mortgaged property, the amount of
any junior liens may be reduced by a bankruptcy judge in a Chapter 13 filing, without any liquidation of the related mortgaged property.  Any such
reduction would be treated as a Bankruptcy Loss.
 

Certain tax liens arising under the Internal Revenue Code may, in some circumstances, have priority over the lien of a mortgage, deed to
secure debt or deed of trust.  This may have the effect of delaying or interfering with the enforcement of rights with respect to a defaulted mortgage
loan.
 

In addition, substantive requirements are imposed upon mortgage lenders in connection with the origination and the servicing of mortgage
loans by numerous federal and some state consumer protection laws.  These laws include the federal Truth-in-Lending Act, as implemented by
Regulation Z,  Real Estate  Settlement  Procedures Act,  as  implemented  by Regulation  X,  Equal Credit  Opportunity  Act,  as  implemented  by
Regulation B, Fair Credit Billing Act, Fair Credit Reporting Act and related statutes.  These federal laws impose specific statutory liabilities upon
lenders who originate mortgage loans and who fail to comply with the provisions of the law.  In some cases, this liability may affect assignees of the
mortgage loans.  In particular, an originator’s failure to comply with certain requirements of the federal Truth-in-Lending Act, as implemented by
Regulation Z, could subject both originators and assignees of such obligations to monetary penalties and could result in the obligors’ rescinding the
mortgage loans either against either the originators or assignees.
 
Homeownership Act and Similar State Laws
 

Some mortgage loans and contracts may be subject to special rules, disclosure requirements and other provisions that were added to the
federal Truth-in-Lending Act  by the Home Ownership and Equity Protection Act  of 1994, or Homeownership Act,  if  such trust  assets were
originated on or after October 1, 1995, are not loans made to finance the purchase of the mortgaged property and have interest rates or origination
costs  in  excess  of  certain  prescribed  levels.   The  Homeownership  Act  requires  certain  additional disclosures,  specifies  the  timing of  those
disclosures and limits or prohibits inclusion of certain provisions in mortgages subject to the Homeownership Act.  Purchasers or assignees of a
mortgage loan subject to the Homeownership Act, including any trust, could be liable under federal law for all claims and subject to all defenses
that the borrower could assert against the originator of the loan, under the federal Truth-in-Lending Act or any other law, unless the purchaser or
assignee did not know and could not with reasonable diligence have determined that the loan was subject to the provisions of the Homeownership
Act.  Remedies available to the borrower include monetary penalties, as well as rescission rights if appropriate disclosures were not given as
required or if the particular mortgage includes provisions prohibited by the law.  The maximum damages that  may be recovered under these
provisions from an assignee, including the trust, is the remaining amount of indebtedness plus the total amount paid by the borrower in connection
with the mortgage loan.
 

In addition to the Homeownership Act, a number of legislative proposals have been introduced at both the federal and state level that are
designed to discourage predatory lending practices.  Some states have enacted, and other states or local governments may enact, laws that impose
requirements and restrictions greater than those in the Homeownership Act.  These laws prohibit inclusion of some provisions in mortgage loans
that have interest rates or origination costs in excess of prescribed levels, and require that borrowers be given certain disclosures prior to the
consummation of the mortgage loans.  Purchasers or assignees of such a mortgage loan, including the related trust, could be exposed to all claims
and defenses that the mortgagor could assert against the originator of the mortgage loan for a violation of state law.  Claims and defenses available
to the borrower could include monetary penalties, rescission and defenses to a foreclosure action or an action to collect.
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Except in the case of a Designated Seller Transaction, Residential Funding will represent and warrant that all of the mortgage loans in the

mortgage pool complied in all material respects with all applicable local, state and federal laws at the time of origination.  Although Residential
Funding will be obligated to repurchase any mortgage loan as to which a breach of its representation and warranty has occurred if that breach is
material and adverse to the interests of the certificateholders, the repurchase price of those mortgage loans could be less than the damages and/or
equitable remedies imposed pursuant to various state laws.
 

Lawsuits have been brought in various states making claims against assignees of loans subject to the Homeownership Act for violations of
federal and state law allegedly committed by the originator.  Named defendants in these cases include numerous participants within the secondary
mortgage market, including some securitization trusts.
 
Enforceability of Certain Provisions
 

Unless the prospectus supplement indicates otherwise, the mortgage loans contain due-on-sale clauses.  These clauses permit the lender to
accelerate the maturity of the loan if the borrower sells, transfers or conveys the property.  The enforceability of these clauses has been the subject
of legislation or litigation in many states, and in some cases the enforceability of these clauses has been limited or denied.  However, the Garn-St
Germain Depository Institutions Act of 1982, or Garn-St Germain Act, preempts state constitutional, statutory and case law that prohibit  the
enforcement of due-on-sale clauses and permits lenders to enforce these clauses in accordance with their terms, subject to limited exceptions.  The
Garn-St Germain Act does “encourage” lenders to permit assumption of loans at the original rate of interest or at some other rate less than the
average of the original rate and the market rate.
 

The Garn-St Germain Act also sets forth nine specific instances in which a mortgage lender covered by the Garn-St Germain Act may not
exercise a due-on-sale clause, regardless of the fact that a transfer of the property may have occurred.  These include intra-family transfers, certain
transfers by operation of law, leases of fewer than three years and the creation of a junior encumbrance.  Regulations promulgated under the
Garn-St Germain Act also prohibit the imposition of a prepayment penalty upon the acceleration of a loan under a due-on-sale clause.
 

The inability to enforce a due-on-sale clause may result in a mortgage loan bearing an interest rate below the current market rate being
assumed by a new home buyer rather than being paid off, which may have an impact upon the average life of the mortgage loans and the number
of mortgage loans which may be outstanding until maturity.
 

Upon foreclosure, courts have imposed general equitable principles.  These equitable principles are designed to relieve the borrower from
the legal effect of its defaults under the loan documents.  Examples of judicial remedies that have been fashioned include judicial requirements that
the lender undertake affirmative and expensive actions to determine the causes for the borrower’s default and the likelihood that the borrower will
be able to reinstate the loan.  In some cases, courts have required that lenders reinstate loans or recast payment schedules in order to accommodate
borrowers who are suffering from temporary financial disability.  In other cases, courts have limited the right of the lender to foreclose if the default
under the mortgage instrument is not monetary, including the borrower failing to adequately maintain the property.  Finally, some courts have been
faced with the issue of whether or not federal or state constitutional provisions reflecting due process concerns for adequate notice require that
borrowers under deeds of trust, deeds to secure debt or mortgages receive notices in addition to the statutorily prescribed minimum.  For the most
part, these cases have upheld the notice provisions as being reasonable or have found that the sale by a trustee under a deed of trust, or under a
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deed to secure a debt or a mortgagee having a power of sale, does not involve sufficient state action to afford constitutional protections to the
borrower.
 
Applicability of Usury Laws
 

Title V of the Depository Institutions Deregulation and Monetary Control Act of 1980, or Title V, provides that state usury limitations shall
not apply to some types of residential first mortgage loans, including Cooperative Loans, originated by some lenders after March 31, 1980.  A
similar federal statute was in effect with respect to mortgage loans made during the first three months of 1980.  The Office of Thrift Supervision, or
OTS, is authorized to issue rules and regulations and to publish interpretations governing implementation of Title V.  The statute authorized any
state to impose interest rate limits by adopting, before April 1, 1983, a law or constitutional provision which expressly rejects application of the
federal law.  In addition, even where Title V is not so rejected, any state is authorized by the law to adopt a provision limiting discount points or
other charges on mortgage loans covered by Title V.  Certain states have taken action to reimpose interest rate limits or to limit discount points or
other charges.
 

Residential Funding Company, LLC or a designated seller specified in the accompanying prospectus supplement will have represented that
each mortgage loan was originated in compliance with then applicable state laws, including usury laws, in all material respects.  However, the
mortgage rates on the mortgage loans will be subject to applicable usury laws as in effect from time to time.
 
Alternative Mortgage Instruments
 

Alternative mortgage instruments, including adjustable-rate mortgage loans and early ownership mortgage loans, originated by non-federally
chartered lenders, have historically been subjected to a variety of restrictions.  These restrictions differed from state to state, resulting in difficulties
in determining whether a  particular alternative mortgage instrument  originated by a  state-chartered lender was in compliance with applicable
law.  These difficulties were alleviated substantially as a result of the enactment of Title VIII of the Garn-St Germain Act, or Title VIII.  Title VIII
provides that, regardless of any state law to the contrary:
 
 · state-chartered banks may originate alternative mortgage instruments in accordance with regulations promulgated by the Comptroller of

the Currency with respect to the origination of alternative mortgage instruments by national banks,
 
 · state-chartered  credit  unions  may  originate  alternative  mortgage  instruments  in  accordance  with  regulations  promulgated  by  the

National Credit Union Administration with respect to origination of alternative mortgage instruments by federal credit unions, and
 
 · all other  non-federally chartered housing creditors,  including state-chartered savings and loan associations,  state-chartered savings

banks and mutual savings banks and mortgage banking companies, may originate alternative mortgage instruments in accordance with
the regulations promulgated by the Federal Home Loan Bank Board, predecessor to the OTS, with respect to origination of alternative
mortgage instruments by federal savings and loan associations.

 
Title VIII also provides that any state may reject applicability of the provisions of Title VIII by adopting, prior to October 15, 1985, a law or

constitutional provision expressly rejecting the applicability of these provisions.  Some states have taken this action.
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The Contracts
 
General
 

A contract evidences both (a) the obligation of the mortgagor to repay the loan evidenced thereby and (b) the grant of a security interest in
the manufactured home to secure repayment of the loan.  Certain aspects of both features of the contracts are described below.
 
Security Interests in Manufactured Homes
 

Except as described in the next paragraph, under the laws of most states, manufactured housing constitutes personal property and is subject
to the motor vehicle registration laws of the state or other jurisdiction in which the unit is located.  In the few states in which certificates of title are
not required for manufactured homes, security interests are perfected by the filing of a financing statement under the UCC.  Those financing
statements are effective for five years and must be renewed prior to the end of each five year period.  The certificate of title laws adopted by the
majority of states provide that ownership of motor vehicles and manufactured housing shall be evidenced by a certificate of title issued by the
motor vehicles department, or a similar entity, of the state.  In the states that have enacted certificate of title laws, a security interest in a unit of
manufactured housing, so long as it is not attached to land in so permanent a fashion as to become a fixture, is, in most cases, perfected by the
recording of the interest on the certificate of title to the unit in the appropriate motor vehicle registration office or by delivery of the required
documents and payment of a fee to the office, depending on state law.
 

The lender, the servicer or the master servicer may effect the notation or delivery of the required documents and fees, and obtain possession
of the certificate of title, as appropriate under the laws of the state in which any manufactured home securing a contract is registered.  If the master
servicer, the servicer or the lender fails to effect the notation or delivery, or files the security interest under the wrong law, for example, under a
motor vehicle title statute rather than under the UCC, in a few states, the certificateholders may not have a first priority security interest in the
manufactured home securing a contract.  As manufactured homes have become larger and often have been attached to their sites without any
apparent intention to move them, courts in many states have held that manufactured homes, under some circumstances, may become subject to real
estate title and recording laws.  As a result, a security interest in a manufactured home could be rendered subordinate to the interests of other
parties claiming an interest in the home under applicable state real estate law.  In order to perfect a security interest in a manufactured home under
real estate laws, the holder of the security interest must record a mortgage, deed of trust or deed to secure debt, as applicable, under the real estate
laws of the state where the manufactured home is located.  These filings must be made in the real estate records office of the county where the
manufactured home is located.  The accompanying prospectus supplement  will specify whether substantially all of the  contracts will contain
provisions prohibiting the mortgagor from permanently attaching the manufactured home to its site.  So long as the mortgagor does not violate this
agreement and a court does not hold that the manufactured home is real property, a security interest in the manufactured home will be governed by
the certificate of title laws or the UCC, and the notation of the security interest on the certificate of title or the filing of a UCC financing statement
will be  effective  to  maintain  the  priority  of  the  seller’s security  interest  in  the  manufactured home.   If,  however,  a  manufactured home  is
permanently attached to its site or if a court determines that a manufactured home is real property, other parties could obtain an interest in the
manufactured home which is prior to the security interest originally retained by the mortgage collateral seller and transferred to the depositor.  In
certain cases, the master servicer or the servicer, as applicable, may be required to perfect a security interest in the manufactured home under
applicable real estate laws.  If the real estate recordings are not required and if any of the foregoing events were to occur, the only recourse of the
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certificateholders would be against Residential Funding Company, LLC or the mortgage collateral seller pursuant to its repurchase obligation for
breach of representations or warranties.
 

The  depositor  will  assign  or  cause  to  be  assigned  a  security  interest  in  the  manufactured  homes  to  the  trustee  on  behalf  of  the
certificateholders.  See “Description of the Certificates — Assignment of the Contracts.”  If a manufactured home is governed by the applicable
motor vehicle laws of the relevant state neither the depositor nor the trustee will amend the certificates of title to identify the trustee as the new
secured party.  Accordingly, the depositor or any other entity as may be specified in the prospectus supplement will continue to be named as the
secured party on the certificates of title relating to the manufactured homes.  However, there exists a risk that, in the absence of an amendment to
the certificate of title, the assignment of the security interest may not be held effective against subsequent purchasers of a manufactured home or
subsequent lenders who take a security interest in the manufactured home or creditors of the assignor.
 

If the owner of a manufactured home moves it to a state other than the state in which the manufactured home initially is registered and if
steps are  not  taken to re-perfect  the  trustee’s security interest  in the  state,  the  security interest  in the  manufactured home will cease  to be
perfected.  While in many circumstances the trustee would have the opportunity to re-perfect its security interest in the manufactured home in the
state of relocation, there can be no assurance that the trustee will be able to do so.
 

When a mortgagor under a contract sells a manufactured home, the trustee, or the servicer or the master servicer on behalf of the trustee,
must  surrender possession of the  certificate  of title  or will receive  notice  as a  result  of  its lien noted thereon and accordingly will have  an
opportunity to require satisfaction of the related lien before release of the lien.
 

Under the laws of most states, liens for repairs performed on a manufactured home take priority over a perfected security interest.  The
applicable mortgage collateral seller typically will represent that it has no knowledge of any liens with respect to any manufactured home securing
payment on any contract.  However, the liens could arise at any time during the term of a contract.  No notice will be given to the trustee or
certificateholders if a lien arises and the lien would not give rise to a repurchase obligation on the part of the party specified in the pooling and
servicing agreement.
 

To the extent that manufactured homes are not treated as real property under applicable state law, contracts generally are “chattel paper” as
defined in the UCC in effect in the states in which the manufactured homes initially were registered.  Under the UCC, the sale of chattel paper is
treated in a manner similar to perfection of a security interest in chattel paper.  Under the pooling and servicing agreement, the master servicer or
the depositor, as the case may be, will transfer physical possession of the contracts to the trustee or its custodian.  In addition, the master servicer
will make an appropriate filing of a financing statement in the appropriate states to give notice of the trustee’s ownership of the contracts.  The
contracts will not  be  stamped or marked otherwise  to reflect  their assignment  from the depositor to the  trustee.   Therefore,  if a  subsequent
purchaser were able to take physical possession of the contracts without notice of the assignment, the trustee’s interest in the contracts could be
defeated.  To the extent that manufactured homes are treated as real property under applicable state law, contracts will be treated in a manner
similar to that described above with regard to mortgage loans.  See “—The Mortgage Loans” above.
 
Enforcement of Security Interests in Manufactured Homes
 

The servicer or the master servicer on behalf of the trustee, to the extent required by the related pooling and servicing agreement, may take
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action to enforce the trustee’s security interest with respect to contracts in default by repossession and sale of the manufactured homes securing the
defaulted  contracts.   So  long as  the  manufactured  home  has  not  become  subject  to  real  estate  law,  a  creditor  generally  can  repossess  a
manufactured home securing a contract by voluntary surrender, by “self-help” repossession that is “peaceful” or, in the absence of voluntary
surrender and the ability to repossess without breach of the peace, by judicial process.  The holder of a manufactured housing contract generally
must give the debtor a number of days’ notice prior to commencement of any repossession.  The UCC and consumer protection laws in most states
place restrictions on repossession sales, including prior notice to the debtor and commercial reasonableness in effecting a repossession sale.  The
laws in most  states also require  that  the  debtor  be  given notice  of  any sales prior  to resale  of  the  unit  so that  the  debtor  may redeem the
manufactured home at or before the resale.
 

Under the  laws applicable  in most  states,  a  creditor  is entitled to obtain a  deficiency judgment  from a  debtor  for any deficiency on
repossession and resale of the manufactured home securing the related obligor’s contract.  However, some states impose prohibitions or limitations
on deficiency judgments, and in many cases the defaulting debtor would have no assets with which to pay a judgment.
 

Certain statutory provisions, including federal and state bankruptcy and insolvency laws and general equitable principles, may limit or delay
the ability of a lender to repossess and resell a manufactured home or enforce a deficiency judgment.  For a discussion of deficiency judgments, see
“—The Mortgage Loans — Anti-Deficiency Legislation and Other Limitations on Lenders” above.
 
Consumer Protection Laws
 

If the transferor of a consumer credit contract is also the seller of goods that give rise to the transaction, and, in certain cases, related
lenders and assignees, the “Holder-in-Due-Course” rule of the Federal Trade Commission, or the FTC Rule, is intended to defeat the ability of the
transferor to transfer the contract free of notice of claims by the debtor thereunder.  The effect of this rule is to subject the assignee of the contract
to all claims and defenses that the debtor could assert against the seller of goods.  Liability under this rule is limited to amounts paid under a
contract; however, the mortgagor also may be able to assert the rule to set off remaining amounts due as a defense against a claim brought against
the mortgagor.
 

Numerous  other  federal  and  state  consumer  protection  laws  impose  substantial  requirements  upon  creditors  involved  in  consumer
finance.  These laws include the federal Truth-in-Lending Act, as implemented by Regulation Z, the Equal Credit Opportunity Act, as implemented
by Regulation B, the Fair Credit Reporting Act, the Real Estate Settlement Procedures Act, as implemented by Regulation X, the Fair Housing Act
and related statutes.  These laws can impose specific statutory liabilities upon creditors who fail to comply with their provisions.  In some cases, this
liability may affect an assignee’s ability to enforce the related contract.  In particular, the originator’s failure to comply with certain requirements of
the federal Truth-in-Lending Act, as implemented by Regulation Z, could subject both originators and assignees of such obligations to monetary
penalties and could result in obligors’ rescinding contracts against either the originators or assignees.  In addition, some of the contracts may be
subject  to special rules,  disclosure  requirements and other provisions as discussed under “—The Mortgage Loans—Homeownership Act  and
Similar State Laws.”
 
“Due-on-Sale” Clauses
 

The contracts, in general, prohibit the sale or transfer of the related manufactured homes without the consent of the depositor, the master
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servicer or the servicer and permit the acceleration of the maturity of the contracts by the depositor, the master servicer or the servicer upon any
sale or transfer that is not consented to.  The depositor, the master servicer or the servicer generally will permit most transfers of manufactured
homes and not accelerate the maturity of the related contracts.  In certain cases, the transfer may be made by a delinquent mortgagor in order to
avoid a repossession proceeding with respect to a manufactured home.
 

In the case of a transfer of a manufactured home after which the depositor desires to accelerate the maturity of the related contract, the
depositor’s ability to do so will depend on the enforceability under state law of the “due-on-sale” clause.  The Garn-St Germain Act preempts,
subject to certain exceptions and conditions, state laws prohibiting enforcement of “due-on-sale” clauses applicable to the manufactured homes.  In
some  states  the  depositor  or  the  master  servicer  may  be  prohibited  from enforcing “due-on-sale”  clauses  in  contracts  relating to  certain
manufactured homes.
 
Applicability of Usury Laws
 

Title V provides that, subject to certain conditions, state usury limitations shall not apply to any loan that is secured by a first lien on certain
kinds of manufactured housing.  For a discussion of Title V, see “—The Mortgage Loans — Applicability of Usury Laws” above.  Residential
Funding Company, LLC or a designated seller specified in the accompanying prospectus supplement will represent that all of the contracts comply
with applicable usury laws.
 
Environmental Legislation
 

Under the federal Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, or CERCLA, and under
state law in some states, a secured party that takes a deed-in-lieu of foreclosure, purchases a mortgaged property at a foreclosure sale, or operates a
mortgaged property may become liable in some circumstances for the costs of cleaning up hazardous substances regardless of whether they have
contaminated the property.  CERCLA imposes strict, as well as joint and several, liability on several classes of potentially responsible parties,
including current  owners and operators of  the  property  who did not  cause  or  contribute  to  the  contamination.   Furthermore,  liability  under
CERCLA is not limited to the original or unamortized principal balance of a loan or to the value of the property securing a loan.  Lenders may be
held liable under CERCLA as owners or operators unless they qualify for the secured creditor exemption to CERCLA.  This exemption exempts
from the definition of owners and operators those who, without participating in the management of a facility, hold indicia of ownership primarily to
protect a security interest in the facility.
 

The Asset  Conservation, Lender Liability and Deposit  Insurance Act of 1996, or Conservation Act amended, among other things, the
provisions of CERCLA with respect to lender liability and the secured creditor exemption.  The Conservation Act offers substantial protection to
lenders by defining the activities in which a lender can engage and still have the benefit of the secured creditor exemption.  For a lender to be
deemed to have participated in the management of a mortgaged property, the lender must actually participate in the operational affairs of the
mortgaged property.  The Conservation Act provides that “merely having the capacity to influence, or unexercised right to control” operations does
not constitute participation in management.  A lender will lose the protection of the secured creditor exemption only if it exercises decision-making
control  over  the  mortgagor’s  environmental  compliance  and  hazardous  substance  handling and  disposal  practices,  or  assumes  day-to-day
management of substantially all operational functions of the mortgaged property.  The Conservation Act also provides that a lender will continue to
have the benefit of the secured creditor exemption even if it forecloses on a mortgaged property, purchases it at a foreclosure sale or accepts a
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deed-in-lieu of foreclosure provided that the lender seeks to sell the mortgaged property at the earliest practicable commercially reasonable time on
commercially reasonable terms.
 

Other federal and state  laws in some circumstances may impose  liability on a  secured party that  takes a  deed-in-lieu of foreclosure,
purchases a mortgaged property at a foreclosure sale, or operates a mortgaged property on which contaminants other than CERCLA hazardous
substances are present, including petroleum, agricultural chemicals, hazardous wastes, asbestos, radon, and lead-based paint.  These cleanup costs
may be substantial.  It is possible that the cleanup costs could become a liability of a trust and reduce the amounts otherwise distributable to the
holders of the related series of certificates.  Moreover, some federal statutes and some states by statute impose an Environmental Lien.  All
subsequent liens on that property are usually subordinated to an Environmental Lien and, in some states, even prior recorded liens are subordinated
to  Environmental  Liens.   In  the  latter  states,  the  security  interest  of  the  trustee  in  a  related  parcel of  real property  that  is  subject  to  an
Environmental Lien could be adversely affected.
 

Traditionally, many residential mortgage lenders have not taken steps to evaluate whether contaminants are present with respect to any
mortgaged property prior to the origination of the mortgage loan or prior to foreclosure or accepting a deed-in-lieu of foreclosure.  Neither the
depositor nor any master servicer will be required by any agreement to undertake any of these evaluations prior to foreclosure or accepting a
deed-in-lieu of foreclosure.  The depositor does not make any representations or warranties or assume any liability with respect to the absence or
effect of contaminants on any mortgaged property or any casualty resulting from the presence or effect of contaminants.  However, the master
servicer will not be obligated to foreclose on any mortgaged property or accept a deed-in-lieu of foreclosure if it knows or reasonably believes that
there  are  material  contaminated  conditions  on  the  property.   A  failure  so  to  foreclose  may  reduce  the  amounts  otherwise  available  to
certificateholders of the related series.
 

At the time the mortgage loans or contracts were originated, no environmental assessment or a very limited environment assessment of the
mortgaged properties will have been conducted.
 
Servicemembers Civil Relief Act
 

Under the terms of the Relief Act a borrower who enters military service after the origination of the borrower’s mortgage loan or contract,
including a borrower who was in reserve status and is called to active duty after origination of the mortgage loan or contract, may not be charged
interest, including fees and charges, above an annual rate of 6% during the period of the borrower’s active duty status, unless a court orders
otherwise upon application of the lender.  The Relief Act applies to borrowers who are members of the Air Force, Army, Marines, Navy, National
Guard,  Reserves or  Coast  Guard,  and  officers  of  the  U.S.  Public  Health  Service  or  the  National Oceanic  and  Atmospheric  Administration
and  assigned to duty with the military.
 

Because the Relief Act applies to borrowers who enter military service, including reservists who are called to active duty, after origination
of the related mortgage loan or contract, no information can be provided as to the number of mortgage loans or contracts that may be affected by
the Relief Act.  For mortgage loans or contracts included in a trust, application of the Relief Act would adversely affect, for an indeterminate
period of time, the ability of the servicer or the master servicer, as applicable, to collect full amounts of interest on the mortgage collateral.  Any
shortfall in interest collections resulting from the application of the Relief Act or similar legislation or regulations, which would not be recoverable
from the related mortgage loans or contracts, would result in a reduction of the amounts distributable to the holders of the related certificates, and
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would not be covered by Advances or any form of credit enhancement provided in connection with the related series of certificates.  In addition,
the Relief Act imposes limitations that would impair the ability of the servicer or the master servicer, as applicable, to foreclose on an affected
mortgage loan or contract during the mortgagor’s period of active duty status, and, under some circumstances, during an additional three month
period thereafter.  Thus, if the Relief Act or similar legislation or regulations applies to any mortgage loan or contract that goes into default, there
may be delays in payment and losses on the related certificates in connection therewith.  Any other interest shortfalls, deferrals or forgiveness of
payments on the  mortgage  loans or  contracts resulting from similar  legislation  or  regulations may result  in  delays in  payments or  losses to
certificateholders of the related series.
 
Default Interest and Limitations on Prepayments
 

Forms of notes and mortgages used by lenders may contain provisions that obligate the borrower to pay a late charge or additional interest if
payments are not timely made, and in some circumstances, may prohibit prepayments for a specified period and/or condition prepayments upon the
borrower’s payment of prepayment fees or yield maintenance penalties if the obligation is paid prior to maturity.  In some states, there are or may
be specific limitations upon the late charges that a lender may collect from a borrower for delinquent payments.  Some states also limit the amounts
that a lender may collect from a borrower as an additional charge if the loan is prepaid.  In addition, the enforceability of provisions that provide
for prepayment fees or penalties upon an involuntary prepayment is unclear under the laws of many states.  Most conventional single-family
mortgage loans may be prepaid in full or in part without penalty.  The regulations of the Federal Home Loan Bank Board, as succeeded by the
OTS, prohibit  the imposition of a prepayment penalty or equivalent fee for or in connection with the acceleration of a loan by exercise of a
due-on-sale clause.  A mortgagee to whom a prepayment in full has been tendered may be compelled to give either a release of the mortgage or an
instrument assigning the existing mortgage.  The absence of a restraint on prepayment, particularly with respect to mortgage loans and/or contracts
having higher mortgage rates, may increase the likelihood of refinancing or other early retirements of the mortgage loans and/or contracts.
 

Some  state  laws  restrict  the  imposition  of  prepayment  charges  even  when  the  loans  expressly  provide  for  the  collection  of  those
charges.  The Alternative Mortgage Transaction Parity Act of 1982, or the Parity Act, permits the collection of prepayment charges in connection
with some types of loans subject to the Parity Act, or Parity Act loans, preempting any contrary state law prohibitions.  However, some states may
not recognize the preemptive authority of the Parity Act or have opted out of the Parity Act.  Moreover, the OTS, the agency that administers the
application of the Parity Act to some types of mortgage lenders that are not chartered under federal law, withdrew its favorable regulations and
opinions that previously authorized those lenders, notwithstanding contrary state law, to charge prepayment charges and late fees on Parity Act
loans in accordance with OTS rules.  The withdrawal is effective with respect to Parity Act loans originated on or after July 1, 2003.  The OTS’s
action does not affect Parity Act loans originated before July 1, 2003.  It is possible that prepayment charges may not be collected even on loans
that provide for the payment of these charges.  The master servicer or another entity identified in the accompanying prospectus supplement will be
entitled to all prepayment charges and late payment charges received on the loans and these amounts will not be available for payment on the
certificates.
 
Forfeitures in Drug and RICO Proceedings
 

Federal law provides that property owned by persons convicted of drug-related crimes or of criminal violations of the Racketeer Influenced
and Corrupt Organizations, or RICO, statute can be seized by the government if the property was used in, or purchased with the proceeds of, those
crimes.  Under procedures contained in the Comprehensive Crime Control Act  of 1984, the government  may seize the property even before
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conviction.  The government must publish notice of the forfeiture proceeding and may give notice to all parties “known to have an alleged interest
in the property,” including the holders of mortgage loans.
 

A lender may avoid forfeiture  of its interest  in the  property if  it  establishes that: (i)  its mortgage  was executed and recorded before
commission of the crime upon which the forfeiture is based, or (ii) the lender was, at the time of execution of the mortgage, “reasonably without
cause to believe” that the property was used in, or purchased with the proceeds of, illegal drug or RICO activities.
 

MATERIAL FEDERAL INCOME TAX CONSEQUENCES
 
General
 

The  following is  a  discussion  of  the  material  federal  income  tax  consequences  of  the  purchase,  ownership  and  disposition  of  the
certificates.  The following discussion is based on the advice of Orrick, Herrington & Sutcliffe LLP and Mayer, Brown, Rowe & Maw LLP as to
the anticipated material federal income tax consequences of the purchase, ownership and disposition of the certificates offered hereunder.  This
discussion is directed solely to certificateholders that hold the certificates as capital assets within the meaning of Section 1221 of the Internal
Revenue Code and does not purport to discuss all federal income tax consequences that may be applicable to particular individual circumstances,,
including those of banks, insurance companies, foreign investors, tax-exempt organizations, dealers in securities or currencies, mutual funds, real
estate  investment  trusts,  S corporations,  estates and trusts,  securityholders that  hold the  securities as part  of a  hedge, straddle,  integrated or
conversion transaction, or securityholders whose functional currency is not the United States dollar.  Also, it does not address alternative minimum
tax consequences or the indirect effects on the holders of equity interests in a securityholder.
 

The following discussion addresses REMIC certificates representing interests in a trust, or a portion thereof, which the master servicer or
Certificate  Administrator,  as applicable,  will covenant  to  elect  to have  treated as a  REMIC under Sections 860A through 860G or  REMIC
Provisions of the Internal Revenue Code.  The prospectus supplement for each series of certificates will indicate whether a REMIC election or
elections will be made for the related trust and, if that election is to be made, will identify all “regular interests” and “residual interests” in the
REMIC.  If a REMIC election will not be made for a trust, the federal income consequences of the purchase, ownership and disposition of the
related  certificates  will  be  described  in  the  accompanying  prospectus  supplement.   For  purposes  of  this  tax  discussion,  references  to  a
“certificateholder” or a “holder” are to the beneficial owner of a certificate.
 

If a REMIC election is not made upon the issuance of a particular series because, for example, a structure is being used whereby notes are
being issued by and owner trust, an opinion of counsel relating to the tax consequences of that structure will be filed prior to the initial sale of the
related certificates.  Furthermore, the tax discussion relating to that structure will be provided in the prospectus supplement for that series.
 

The following discussion is based in part upon the OID regulations and in part upon the REMIC regulations.  The OID regulations, which
are effective with respect to debt instruments issued on or after April 4, 1994, do not adequately address some issues relevant to, and in some
instances provide that they are not applicable to, securities similar to the certificates.
 

In addition, the authorities on which this discussion, and the opinion referred to below, are based are subject to change or differing
interpretations, which could apply retroactively.  An opinion of counsel is not binding on the Internal Revenue Service or the courts,  and no rulings
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have been or will be sought from the IRS with respect to any of the federal income tax consequences discussed below, and no assurance can be
given that the IRS will not take contrary positions.  Taxpayers and preparers of tax returns, including those filed by any REMIC or other issuer,
should be aware that under applicable Treasury regulations a provider of advice on specific issues of law is not considered an income tax return
preparer unless the advice (i) is given with respect to events that have occurred at the time the advice is rendered and is not given with respect to
the consequences of contemplated actions, and (ii) is directly relevant to the determination of an entry on a tax return.  This summary and the
opinions contained herein may not be able to be relied upon to avoid any income tax penalties that may be imposed with respect to the
Securities.  Accordingly, taxpayers are encouraged to consult their tax advisors and tax return preparers regarding the preparation of any item on a
tax return and the application of United States federal income tax laws, as well as the laws of any state, local or foreign taxing jurisdictions, to their
particular situations, even where the anticipated tax treatment has been discussed in this prospectus or in a prospectus supplement.  See “State and
Other Tax Consequences.”  

Opinions
 

Upon the issuance of each series of REMIC Certificates, Orrick, Herrington & Sutcliffe LLP or Mayer, Brown, Rowe & Maw LLP, counsel
to the depositor, will provide its opinion generally to the effect that, assuming (i) compliance with all provisions of the related pooling and servicing
agreement, (ii) certain representations set forth in the related pooling and servicing agreement are true, (iii) there is continued compliance with
applicable provisions of the Internal Revenue Code, as it may be amended from time to time, and applicable Treasury regulations issued thereunder
and (iv) a REMIC election is made timely in the required form, for federal income tax purposes, the related trust, or each applicable group of assets
held by the related trust as to which an election to be treated as a REMIC will be made, will qualify as a REMIC and the offered REMIC
Certificates will be considered to evidence ownership of REMIC regular interests or REMIC residual interests in that REMIC within the meaning
of the REMIC Provisions.

Neither Orrick, Herrington & Sutcliffe LLP nor Mayer, Brown, Rowe & Maw LLP has  been asked to opine on any other material federal
income tax matter, and the balance of this summary is a discussion of the United States federal income taxation of pools of assets for which a
REMIC election is made and of the regular and residual interests in such pools of assets generally, and does not purport to set forth any opinion of
counsel concerning any other particular federal income tax matter.  For example, the discussion under “REMICs—Taxation of Owners of REMIC
Residual Certificates—Excess Inclusions” below is a general summary of federal income tax consequences relating to an investment in a REMIC
residual interest that has “excess inclusion income;” however, that summary does not set forth any opinion as to whether any particular class of
REMIC residual interests will be treated as having excess inclusion income.
 

In addition, Orrick, Herrington & Sutcliffe LLP or Mayer, Brown, Rowe & Maw LLP will render its opinion that the statements made in
the following discussion, as supplemented by the discussion under the heading “Federal Income Tax Consequences”, if any, in the prospectus
supplement accompanying this prospectus, to the extent that they constitute matters of law or legal conclusions, provide a fair and accurate
summary of the United States federal income taxation of pools of assets for which a REMIC election is made and of the regular and residual
interests therein, as of the date of such prospectus supplement.

Orrick, Herrington & Sutcliffe LLP and Mayer, Brown, Rowe & Maw LLP have not been asked to, and do not, render any opinion regarding
the state or local income tax consequences of the purchase, ownership and disposition of a beneficial interest in the certificates.  See “—State and
Local Tax Consequences.”
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REMICs
 
Classification of REMICs
 

If an entity electing to be treated as a REMIC fails to comply with one or more of the ongoing requirements of the Internal Revenue Code
for that status during any taxable year, the Internal Revenue Code provides that the entity will not be treated as a REMIC for that year and
thereafter.  In that event, the entity may be taxable as a separate corporation under Treasury regulations, and the related REMIC certificates may
not be accorded the status or given the tax treatment described in this prospectus under “Material Federal Income Tax Consequences.” Although
the Internal Revenue Code authorizes the Treasury Department to issue regulations providing relief in the event of an inadvertent termination of
REMIC status, no regulations have been issued.  Any relief, moreover, may be accompanied by sanctions,  including the imposition of a corporate
tax on all or a portion of the trust’s income for the period in which the requirements for that status are not satisfied.  The pooling and servicing
agreement or trust agreement with respect to each REMIC will include provisions designed to maintain the trust’s status as a REMIC under the
REMIC Provisions.  It is not anticipated that the status of any trust as a REMIC will be terminated.
 
Characterization of Investments in REMIC Certificates
 

In general, the REMIC certificates will be “real estate assets” within the meaning of Section 856(c)(4)(A) of the Internal Revenue Code
and assets described in Section 7701(a)(19)(C) of the Internal Revenue Code in the same proportion that the assets of the REMIC underlying  the
certificates would be so treated.  Moreover, if 95% or more of the assets of the REMIC qualify for any of the foregoing treatments at all times
during a calendar year, the REMIC certificates will qualify for the corresponding status in their entirety for that calendar year.  Interest, including
original issue  discount,  on the  REMIC regular  certificates and income allocated to the  class of  REMIC residual certificates will be  interest
described in Section 856(c)(3)(B) of the Internal Revenue Code to the extent that those certificates are treated as “real estate assets” within the
meaning of Section 856(c)(4)(A) of the Internal Revenue Code.  In addition, the REMIC regular certificates will be “qualified mortgages” within
the meaning of Section 860G(a)(3)(C) of the Internal Revenue Code if transferred to another REMIC on its startup day in exchange for regular or
residual interests in that REMIC.  The determination as to the percentage of the REMIC’s assets that constitute assets described in the foregoing
sections of the Internal Revenue Code will be made with respect to each calendar quarter based on the average adjusted basis of each category of
the assets held by the REMIC during that calendar quarter.  The master servicer or the Certificate Administrator, as applicable, will report those
determinations to certificateholders in the manner and at the times required by applicable Treasury regulations.
 

The assets of the REMIC will include, in addition to mortgage collateral, payments on mortgage collateral held pending distribution on the
REMIC certificates and property acquired by foreclosure held pending sale, and may include amounts in reserve accounts.  It is unclear whether
property acquired by foreclosure held pending sale and amounts in reserve accounts would be considered to be part of the mortgage collateral, or
whether those assets, to the extent not invested in assets described in the foregoing sections, otherwise would receive the same treatment as the
mortgage collateral for purposes of all of the foregoing sections.  In addition, in some instances mortgage loans, including Additional Collateral
Loans or Pledged Asset Mortgage Loans, may not be treated entirely as assets described in the foregoing sections.  If the assets of a REMIC
include Additional Collateral Loans or Pledged Asset Mortgage Loans, the non-real property collateral, while itself not an asset of the REMIC,
could cause the mortgage loans not to qualify for one or more of those characterizations.  If so, the related prospectus supplement will describe the
mortgage loans, including Additional Collateral Loans or Pledged Asset Mortgage Loans, that may not be so treated.  The REMIC regulations do
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provide, however, that payments on mortgage loans held pending distribution are considered part of the mortgage loans for purposes of Section
856(c)(4)(A) of the Internal Revenue Code.  Furthermore, foreclosure property will qualify as “real estate assets” under Section 856(c)(4)(A) of
the Internal Revenue Code.
 
Tiered REMIC Structures
 

For some series of REMIC certificates, two or more separate elections may be made to treat designated portions of the related trust as
REMICs for federal income tax purposes.
 

Solely for purposes of determining whether the REMIC certificates will be “real estate assets” within the meaning of Section 856(c)(4)(A)
of the Internal Revenue Code, and “loans secured by an interest in real property” under Section 7701(a)(19)(C) of the Internal Revenue Code, and
whether the income on the certificates is interest described in Section 856(c)(3)(B) of the Internal Revenue Code, the Tiered REMICs will be
treated as one REMIC.
 
Taxation of Owners of REMIC Regular Certificates
 
General
 

Except as otherwise stated in this discussion, REMIC regular certificates will be treated for federal income tax purposes as debt instruments
issued by the REMIC and not as ownership interests in the REMIC or its assets.  Moreover, holders of REMIC regular certificates that otherwise
report income under a cash method of accounting will be required to report income with respect to REMIC regular certificates under an accrual
method.
 
Original Issue Discount
 

Some REMIC regular certificates may be issued with “original issue discount”  within the  meaning of Section 1273(a) of the  Internal
Revenue Code.  Any holders of REMIC regular certificates issued with original issue discount typically will be required to include original issue
discount  in income as it  accrues,  in accordance with the  method described below, in advance  of the  receipt  of the  cash attributable  to that
income.  In addition, Section 1272(a)(6) of the Internal Revenue Code provides special rules applicable to REMIC regular certificates and certain
other debt instruments issued with original issue discount.  Regulations have not been issued under that section.
 

The Internal Revenue Code requires that  a  prepayment  assumption be used with respect  to mortgage collateral held by a  REMIC in
computing the accrual of original issue discount on REMIC regular certificates issued by that REMIC, and that adjustments be made in the amount
and rate of accrual of the discount to reflect differences between the actual prepayment rate and the prepayment assumption.  The prepayment
assumption is to be determined in a manner prescribed in Treasury regulations; as noted above, those regulations have not been issued.  The
conference committee report accompanying the Tax Reform Act of 1986 indicates that the regulations will provide that the prepayment assumption
used with respect to a REMIC regular certificate must be the same as that used in pricing the initial offering of the REMIC regular certificate.  The
prepayment assumption used by the master servicer or the Certificate Administrator, as applicable, in reporting original issue discount for each
series  of  REMIC  regular  certificates  will  be  consistent  with  this  standard  and  will  be  disclosed  in  the  accompanying  prospectus
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supplement.  However, neither the depositor, the master servicer nor the Certificate Administrator will make any representation that the mortgage
collateral will in fact prepay at a rate conforming to the prepayment assumption or at any other rate.
 

The original issue discount, if any, on a REMIC regular certificate will be the excess of its stated redemption price at maturity over its issue
price.  The issue price of a particular class of REMIC regular certificates will be the first cash price at which a substantial amount of REMIC
regular certificates of that class is sold, excluding sales to bond houses, brokers and underwriters.  If less than a substantial amount of a particular
class of REMIC regular certificates is sold for cash on or prior to the date of their initial issuance, or the closing date, the issue price for that class
will be treated as the fair market value of the class on the closing date.  Under the OID regulations, the stated redemption price of a REMIC regular
certificate is equal to the total of all payments to be made on that certificate other than “qualified stated interest.” Qualified stated interest includes
interest that is unconditionally payable at least annually at a single fixed-rate, or in the case of a variable rate debt instrument, at a “qualified
floating rate,” an “objective rate,” a combination of a single fixed-rate and one or more “qualified floating rates” or one “qualified inverse floating
rate,” or a combination of “qualified floating rates” that generally does not operate in a manner that accelerates or defers interest payments on a
REMIC regular certificate.
 

In the case of REMIC regular certificates bearing adjustable interest rates, the determination of the total amount of original issue discount
and the timing of the inclusion of the original issue discount will vary according to the characteristics of the REMIC regular certificates.  If the
original issue discount rules apply to the certificates, the accompanying prospectus supplement will describe the manner in which  the rules will be
applied by the master servicer or the Certificate Administrator, as applicable, with respect to those certificates in preparing information returns to
the certificateholders and the Internal Revenue Service, or IRS.
 

Some classes of the REMIC regular certificates may provide for the first interest payment with respect to their certificates to be made more
than one month after the date of issuance, a period which is longer than the subsequent monthly intervals between interest payments.  Assuming
the “accrual period” (as defined below) for original issue discount is each monthly period that begins or ends on a distribution date, in some cases,
as a consequence of this “long first accrual period,” some or all interest payments may be required to be included in the stated redemption price of
the REMIC regular certificate and accounted for as original issue discount.  Because interest on REMIC regular certificates must in any event be
accounted for under an accrual method, applying this analysis would result in only a slight difference in the timing of the inclusion in income of the
yield on the REMIC regular certificates.
 

In addition, if the accrued interest to be paid on the first distribution date is computed with respect to a period that begins prior to the
closing date, a portion of the purchase price paid for a REMIC regular certificate will reflect the accrued interest.  In these cases, information
returns to the certificateholders and the IRS will be based on the position that the portion of the purchase price paid for the interest accrued with
respect to periods prior to the closing date is treated as part of the overall cost of the REMIC regular certificate, and not as a separate asset the cost
of which is recovered entirely out of interest received on the next distribution date, and that portion of the interest paid on the first distribution date
in excess of interest accrued for a number of days corresponding to the number of days from the closing date to the first distribution date should be
included in the stated redemption price of the REMIC regular certificate.  However, the OID regulations state that all or some portion of the
accrued interest may be treated as a separate asset the cost of which is recovered entirely out of interest paid on the first distribution date.  It is
unclear  how an  election  to  do  so  would  be  made  under  the  OID regulations  and  whether  that  election  could  be  made  unilaterally  by  a
certificateholder.
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Notwithstanding the general definition of original issue discount, original issue discount on a REMIC regular certificate will be considered
to be de minimis if it is less than 0.25% of the stated redemption price of the REMIC regular certificate multiplied by its weighted average life.  For
this purpose, the weighted average life of the REMIC regular certificate is computed as the sum of the amounts determined, as to each payment
included in the stated redemption price of the REMIC regular certificate, by multiplying (i) the number of complete years, rounding down for
partial years, from the issue date until the payment is expected to be made, presumably taking into account the prepayment assumption, by (ii) a
fraction, the numerator of which is the amount of the payment, and the denominator of which is the stated redemption price at maturity of the
REMIC regular certificate.  Under the OID regulations, original issue discount of only a de minimis amount, other than de minimis original issue
discount attributable to a so-called “teaser” interest rate or an initial interest holiday, will be included in income as each payment of stated principal
is made, based on the product of the total remaining amount of the de minimis original issue discount and a fraction, the numerator of which is the
amount of the principal payment, and the denominator of which is the outstanding stated principal amount of the REMIC regular certificate.  The
OID regulations also would permit  a  certificateholder to elect  to accrue de minimis original issue discount  into income currently based on a
constant yield method.  See “—Market Discount” below for a description of that election under the OID regulations.
 

If original issue discount on a REMIC regular certificate is in excess of a de minimis amount, the holder of the certificate must include in
ordinary gross income the sum of the “daily portions” of original issue discount for each day during its taxable year on which it held the REMIC
regular certificate, including the purchase date but excluding the disposition date.  In the case of an original holder of a REMIC regular certificate,
the daily portions of original issue discount will be determined as follows.
 

The accompanying prospectus supplement will describe the applicable accrual period.  In general, each “accrual period,” that begins or
ends on a date that corresponds to a distribution date and begins on the first day following the immediately preceding accrual period, or in the case
of the first accrual period, begins on the closing date, a calculation will be made of the portion of the original issue discount that accrued during that
accrual period.  The portion of original issue discount that accrues in any accrual period will equal the excess, if any, of (i) the sum of (A) the
present value, as of the end of the accrual period, of all of the distributions remaining to be made on the REMIC regular certificate, if any, in future
periods and (B) the distributions made on the REMIC regular certificate during the accrual period of amounts included in the stated redemption
price, over (ii) the adjusted issue price of the REMIC regular certificate at the beginning of the accrual period.  The present value of the remaining
distributions referred to in the preceding sentence will be calculated (1) assuming that  distributions on the REMIC regular certificate will be
received in future periods based on the mortgage collateral being prepaid at a rate equal to the prepayment assumption and (2) using a discount rate
equal to the original yield to maturity of the certificate.  For these purposes, the original yield to maturity of the certificate will be calculated based
on its issue price and assuming that distributions on the certificate will be made in all accrual periods based on the mortgage collateral being prepaid
at a rate equal to the prepayment assumption.  The adjusted issue price of a REMIC regular certificate at the beginning of any accrual period will
equal the issue price of the certificate, increased by the aggregate amount of original issue discount that accrued with respect to that certificate in
prior accrual periods, and reduced by the amount of any distributions made on that REMIC regular certificate in prior accrual periods of amounts
included in its stated redemption price.  The original issue discount accruing during any accrual period, computed as described above, will be
allocated ratably to each day during the accrual period to determine the daily portion of original issue discount for that day.
 

The OID regulations suggest that original issue discount with respect to securities that represent multiple uncertificated REMIC regular
interests, in which ownership interests will be issued simultaneously to the same buyer and which may be required under the related pooling and
servicing agreement to be transferred together, should be computed on an aggregate method.  In the absence of further guidance from the IRS,
original issue discount with respect to securities that represent the ownership of multiple uncertificated REMIC regular interests will be reported to
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the IRS and the certificateholders on an aggregate method based on a single overall constant yield and the prepayment assumption stated in the
accompanying prospectus supplement, treating all uncertificated regular interests as a single debt instrument as described in the OID regulations, so
long as the pooling and servicing agreement requires that the uncertificated regular interests be transferred together.
 

A subsequent  purchaser  of  a  REMIC regular  certificate  that  purchases the  certificate  at  a  cost,  excluding any  portion  of  that  cost
attributable to accrued qualified stated interest, less than its remaining stated redemption price will also be required to include in gross income the
daily portions of any original issue discount with respect to that certificate.  However, each daily portion will be reduced, if the cost is in excess of
its “adjusted issue price,” in proportion to the ratio that excess bears to the aggregate original issue discount remaining to be accrued on the
REMIC regular certificate.  The adjusted issue price of a REMIC regular certificate on any given day equals (i) the adjusted issue price or, in the
case of the first accrual period, the issue price, of the certificate at the beginning of the accrual period which includes that day, plus (ii) the daily
portions of original issue discount for all days during the accrual period prior to that day minus (iii) any principal payments made during the accrual
period prior to that day with respect to the certificate.
 
Market Discount
 

A certificateholder that purchases a REMIC regular certificate at a market discount, that is, in the case of a REMIC regular certificate
issued without original issue discount, at  a purchase price less than its remaining stated principal amount, or in the case of a REMIC regular
certificate issued with original issue discount, at a purchase price less than its adjusted issue price will recognize income upon receipt of each
distribution representing stated redemption price.  In particular, under Section 1276 of the Internal Revenue Code such a certificateholder generally
will be required to allocate the portion of each distribution representing stated redemption price first to accrued market discount not previously
included in income, and to recognize ordinary income to that extent.
 

A certificateholder may elect to include market discount in income currently as it accrues rather than including it on a deferred basis in
accordance with the foregoing.  If made, the election will apply to all market discount bonds acquired by the certificateholder on or after the first
day of the first taxable year to which the election applies.  In addition, the OID regulations permit a certificateholder to elect to accrue all interest,
discount, including de minimis market or original issue discount, and premium in income as interest, based on a constant yield method.  If the
election were made with respect to a REMIC regular certificate with market discount, the certificateholder would be deemed to have made an
election to include currently market discount in income with respect to all other debt instruments having market discount that the certificateholder
acquires during the taxable year of the election or thereafter.  Similarly, a certificateholder that made this election for a certificate that is acquired
at a premium would be deemed to have made an election to amortize bond premium with respect to all debt instruments having amortizable bond
premium that the certificateholder owns or acquires.  See “—Premium” below.  Each of these elections to accrue interest, discount and premium
with respect to a certificate on a constant yield method or as interest may not be revoked without the consent of the IRS.
 

However, market discount with respect to a REMIC regular certificate will be considered to be de minimis for purposes of Section 1276 of
the Internal Revenue Code if the market discount is less than 0.25% of the remaining stated redemption price of  the REMIC regular certificate
multiplied by the number of complete years to maturity remaining after the date of its purchase.  In interpreting a similar rule with respect to
original issue discount on obligations payable in installments, the OID regulations refer to the weighted average maturity of obligations, and it is
likely that the same rule will be applied with respect to market discount, presumably taking into account the prepayment assumption.  If market
discount is treated as de minimis under this rule, it appears that the actual discount would be treated in a manner similar to original issue discount of
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a de minimis amount.  See “— Original Issue Discount.”  This treatment may result in discount being included in income at a slower rate than
discount would be required to be included in income using the method described above.
 

Section 1276(b)(3) of the Internal Revenue Code specifically authorizes the Treasury Department to issue regulations providing for the
method for accruing market discount on debt instruments, the principal of which is payable in more than one installment.  Until regulations are
issued by the Treasury Department, certain rules described in the Committee Report apply.  The Committee Report indicates that in each accrual
period market discount on REMIC regular certificates should accrue, at the certificateholder’s option:
 
 · on the basis of a constant yield method,
 
 · in the case of a REMIC regular certificate issued without original issue discount, in an amount that bears the same ratio to the total

remaining market discount as the stated interest paid in the accrual period bears to the total amount of stated interest remaining to be
paid on the REMIC regular certificate as of the beginning of the accrual period, or

 
 · in the case of a  REMIC regular certificate issued with original issue discount, in an amount that  bears the same ratio to the total

remaining market discount as the original issue discount accrued in the accrual period bears to the total original issue discount remaining
on the REMIC regular certificate at the beginning of the accrual period.

 
Moreover, the prepayment assumption used in calculating the accrual of original issue discount is to be used in calculating the accrual of

market  discount.   Because  the  regulations referred to in this paragraph have  not  been issued, it  is not  possible  to predict  what  effect  those
regulations might have on the tax treatment of a REMIC regular certificate purchased at a discount in the secondary market.
 

To the extent that REMIC regular certificates provide for monthly or other periodic distributions throughout their term, the effect of these
rules may be to require market discount to be includible in income at a rate that is not significantly slower than the rate at which the discount would
accrue if it were original issue discount.  Moreover, in any event a holder of a REMIC regular certificate generally will be required to treat a
portion of any gain on the sale or exchange of that certificate as ordinary income to the extent of the market discount accrued to the date of
disposition under one of the foregoing methods, less any accrued market discount previously reported as ordinary income.
 

In addition, under Section 1277 of the Internal Revenue Code, a holder of a REMIC regular certificate may be required to defer a portion
of its interest  deductions for the  taxable  year attributable  to any indebtedness incurred or continued to purchase  or carry a  REMIC regular
certificate purchased with market discount.  For these purposes, the de minimis rule referred to above applies.  Any deferred interest expense
would not exceed the market discount that accrues during that taxable year and is, in general, allowed as a deduction not later than the year in
which the market discount is includible in income.  If the holder elects to include market discount in income currently as it accrues on all market
discount instruments acquired by that holder in that taxable year or thereafter, the interest deferral rule described above will not apply.
 
Premium
 

A REMIC regular certificate purchased at a cost, excluding any portion of that cost attributable to accrued qualified stated interest, greater
than its remaining stated redemption price will be considered to be purchased at a premium.  The holder of a REMIC regular certificate may elect
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under Section 171 of the Internal Revenue Code to amortize that premium under the constant yield method over the life of the certificate.  If made,
this election will apply to all debt instruments having amortizable bond premium that the holder owns or subsequently acquires.  Amortizable
premium will be treated as an offset to interest income on the related REMIC regular certificate, rather than as a separate interest deduction.  The
OID regulations also permit certificateholders to elect to include all interest, discount and premium in income based on a constant yield method,
further treating the certificateholder as having made the election to amortize premium generally.  See “—Market  Discount.”  The conference
committee report states that the same rules that apply to accrual of market discount, which rules will require use of a prepayment assumption in
accruing market discount with respect to REMIC regular certificates without regard to whether those certificates have original issue discount, will
also apply in amortizing bond premium under Section 171 of the Internal Revenue Code.  It is possible that the use of an assumption that there will
be no prepayments may be required in calculating the amortization of premium.

Realized Losses
 

Under Section 166 of the Internal Revenue Code, both corporate holders of the REMIC regular certificates and noncorporate holders of the
REMIC regular certificates that acquire those certificates in connection with a trade or business should be allowed to deduct, as ordinary losses,
any losses sustained during a taxable year in which their certificates become wholly or partially worthless as the result of one or more Realized
Losses on the mortgage collateral.  However, it appears that a noncorporate holder that does not acquire a REMIC regular certificate in connection
with a trade or business will not be entitled to deduct a loss under Section 166 of the Internal Revenue Code until the holder’s certificate becomes
wholly worthless--until its outstanding principal balance has been reduced to zero--and that the loss will be characterized as a short-term capital
loss.
 

Each holder of a REMIC regular certificate will be required to accrue interest and original issue discount with respect to that certificate,
without  giving effect  to any reductions in distributions attributable  to defaults or delinquencies on the  mortgage  collateral or  the  underlying
certificates until it can be established that any reduction ultimately will not be recoverable.  As a result, the amount of taxable income reported in
any period by the holder of a REMIC regular certificate could exceed the amount of economic income actually realized by the holder in that
period.  Although the holder of a REMIC regular certificate eventually will recognize a loss or reduction in income attributable to previously
accrued and included income that, as the result of a Realized Loss, ultimately will not be realized, the law is unclear with respect to the timing and
character of the loss or reduction in income.
 
Taxation of Owners of REMIC Residual Certificates
 
General
 

As residual interests, the REMIC residual certificates will be subject to tax rules that differ significantly from those that would apply if the
REMIC residual certificates were treated for federal income tax purposes as direct  ownership interests in the  mortgage collateral or as debt
instruments issued by the REMIC.
 

A holder of a REMIC residual certificate generally will be required to report its daily portion of the taxable income or, in accordance with
the limitations noted in this discussion, the net loss of the REMIC for each day during a calendar quarter that the holder owned the REMIC residual
certificate.  For this purpose, the taxable income or net loss of the REMIC will be allocated to each day in the calendar quarter ratably using a “30
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days per  month/90 days per  quarter/360 days per  year”  convention.   The  daily amounts will then be  allocated among the  REMIC residual
certificateholders in proportion to their respective ownership interests on that day.  Any amount included in the gross income or allowed as a loss of
any REMIC residual certificateholder by virtue of this allocation will be treated as ordinary income or loss.  The taxable income of the REMIC will
be determined under the rules described in this prospectus in “—Taxable Income of the REMIC” and will be taxable to the REMIC residual
certificateholders without regard to the timing or amount of cash distributions by the REMIC.  Ordinary income derived from REMIC residual
certificates will be “portfolio income” for purposes of the taxation of taxpayers in accordance with limitations under Section 469 of the Internal
Revenue Code on the deductibility of “passive losses.”
 

A holder of a REMIC residual certificate that purchased the certificate from a prior holder of that certificate also will be required to report
on its federal income tax return amounts representing its daily portion of the taxable income or net loss of the REMIC for each day that it holds the
REMIC residual certificate.   These  daily  portions  generally  will  equal the  amounts of  taxable  income  or  net  loss  determined  as  described
above.  The committee report indicates that modifications of the general rules may be made, by regulations, legislation or otherwise, to reduce, or
increase, the income or loss of a REMIC residual certificateholder that purchased the REMIC residual certificate from a prior holder of such
certificate at a price greater than, or less than, the adjusted basis (as defined below) that REMIC residual certificate would have had in the hands of
an original holder of that certificate.  The REMIC regulations, however, do not provide for any such modifications.
 

Any payments received by a holder of a REMIC residual certificate in connection with the acquisition of that Certificate will be taken into
account in determining the income of that holder for federal income tax purposes.  On May 11, 2004, the IRS issued final regulations that require
such payment to be included in income over time according to an amortization schedule that reasonably reflects the costs and benefits of holding
the REMIC residual certificate over its expected life.  The regulations also provide two more specific methods that will be accepted as meeting the
general test set forth above for determining the timing and amount of income inclusion.  One method generally follows the method of inclusion
used  by  the  taxpayer  for  GAAP  purposes,  but  not  over  a  period  shorter  than  the  period  over  which  the  REMIC is  expected  to  generate
income.  The other method calls for ratable inclusion over the remaining anticipated weighted average life of the REMIC as of the time the REMIC
residual certificate is transferred to the taxpayer.  Holders of REMIC residual certificates are encouraged to consult their tax advisors concerning
the treatment of these payments for income tax purposes under the regulations.
 

The amount of income REMIC residual certificateholders will be required to report, or the tax liability associated with that income, may
exceed the amount of cash distributions received from the REMIC for the corresponding period.  Consequently, REMIC residual certificateholders
should have other sources of funds sufficient to pay any federal income taxes due as a result of their ownership of REMIC residual certificates or
unrelated deductions against which income may be offset, subject to the rules relating to “excess inclusions” and “noneconomic” residual interests
discussed below.  The fact that the tax liability associated with the income allocated to REMIC residual certificateholders may exceed the cash
distributions received by the REMIC residual certificateholders for the corresponding period may significantly adversely affect the REMIC residual
certificateholders’ after-tax rate of return.
 
Taxable Income of the REMIC
 

The taxable income of the REMIC will equal the income from the mortgage collateral and other assets of the REMIC plus any cancellation
of indebtedness income due to the allocation of Realized Losses to REMIC regular certificates, less the deductions allowed to the REMIC for
interest, including original issue discount and reduced by the amortization of any premium received on issuance, on the REMIC regular certificates,
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and any other class of REMIC certificates constituting “regular interests” in the REMIC not offered hereby, amortization of any premium on the
mortgage collateral, bad debt deductions with respect to the mortgage collateral and, except as described below, for servicing, administrative and
other expenses.
 

For purposes of determining its taxable income, the REMIC will have an initial aggregate basis in its assets equal to their fair market value
immediately after their transfer to the REMIC.  For this purpose, the master servicer or the Certificate Administrator, as applicable, intends to treat
the fair market value of the mortgage collateral as being equal to the aggregate issue prices of the REMIC regular certificates and REMIC residual
certificates.  The aggregate basis will be allocated among the mortgage collateral collectively and the other assets of the REMIC in proportion to
their respective fair market values.  The issue price of any REMIC certificates offered hereby will be determined in the manner described above
under  “— Taxation of  Owners of  REMIC Regular  Certificates—Original Issue  Discount.”   Accordingly,  if  one  or  more  classes of  REMIC
certificates are retained initially rather than sold, the master servicer or the Certificate Administrator, as applicable, may be required to estimate the
fair market value of those interests in order to determine the basis of the REMIC in the mortgage collateral and other property held by the REMIC.
 

Subject to the possible application of the de minimis rules, the method of accrual by the REMIC of original issue discount income and
market discount income with respect to mortgage collateral that it holds will be equivalent to the method of accruing original issue discount income
for REMIC regular certificateholders--under the constant yield method taking into account the prepayment assumption.  However, a REMIC that
acquires collateral at a market discount must include the discount in income currently, as it accrues, on a constant interest basis.  See “— Taxation
of Owners of REMIC Regular Certificates” above, which describes a method of accruing discount income that is analogous to that required to be
used by a REMIC as to mortgage collateral with market discount that it holds.
 

An item of mortgage collateral will be deemed to have been acquired with discount or premium to the extent that the REMIC’s basis
therein, determined as described in the preceding paragraph, is less than or greater than its stated redemption price.  Any discount will be includible
in the income of the REMIC as it accrues, in advance of receipt of the cash attributable to that income, under a method similar to the method
described above for accruing original issue discount on the REMIC regular certificates.  It is anticipated that each REMIC will elect under Section
171 of the Internal Revenue Code to amortize any premium on the mortgage collateral.  Premium on any item of mortgage collateral to which the
election applies may be amortized under a constant yield method, presumably taking into account a prepayment assumption.
 

A REMIC will be allowed deductions for interest, including original issue discount, on the REMIC regular certificates, including any other
class of REMIC certificates constituting “regular interests” in the REMIC not offered hereby, equal to the deductions that would be allowed if the
REMIC regular certificates, including any other class of REMIC certificates constituting “regular interests” in the REMIC not offered hereby, were
indebtedness of the REMIC.  Original issue discount will be considered to accrue for this purpose as described above under “— Taxation of
Owners of REMIC Regular Certificates—Original Issue Discount,” except that the de minimis rule and the adjustments for subsequent holders of
REMIC regular certificates, including any other class of certificates constituting “regular interests” in the REMIC not offered hereby, described
therein will not apply.
 

If a class of REMIC regular certificates is issued at an Issue Premium, the net amount of interest deductions that are allowed the REMIC in
each taxable year with respect to the REMIC regular certificates of that class will be reduced by an amount equal to the portion of the Issue
Premium that is considered to be amortized or repaid in that year.  Although the matter is not entirely certain, it is likely that Issue Premium would
be amortized under a  constant yield method in a  manner analogous to the method of accruing original issue discount described above under

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

448 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 448 of 486



“—Taxation of Owners of REMIC Regular Certificates—Original Issue Discount.”
 

As a general rule, the taxable income of the REMIC will be determined in the same manner as if the REMIC were an individual having the
calendar year as its taxable year and using the accrual method of accounting.  However, no item of income, gain, loss or deduction allocable to a
prohibited transaction will be taken into account.  See “—Prohibited Transactions and Other Possible REMIC Taxes” below.  Further, the limitation
on miscellaneous itemized deductions imposed on individuals by Section 67 of the Internal Revenue Code, which allows those deductions only to
the extent they exceed in the aggregate two percent of the taxpayer’s adjusted gross income, will not be applied at the REMIC level so that the
REMIC will be allowed deductions for servicing, administrative and other non-interest expenses in determining its taxable income.  All of these
expenses will be allocated as a separate item to the holders of REMIC residual certificates, subject to the limitation of Section 67 of the Internal
Revenue Code.  See “—Possible Pass-Through of Miscellaneous Itemized Deductions.” If the deductions allowed to the REMIC exceed its gross
income for a calendar quarter, the excess will be the net loss for the REMIC for that calendar quarter.
 
Basis Rules, Net Losses and Distributions
 

The adjusted basis of a REMIC residual certificate will be equal to the amount paid for that REMIC residual certificate, increased by
amounts included in the income of the  related certificateholder and decreased, but  not  below zero, by distributions made, and by net  losses
allocated, to the related certificateholder.
 

A REMIC residual certificateholder is not allowed to take into account any net loss for any calendar quarter to the extent the net loss
exceeds the REMIC residual certificateholder’s adjusted basis in its REMIC residual certificate as of the close of that calendar quarter, determined
without regard to the net loss.  Any loss that is not currently deductible by reason of this limitation may be carried forward indefinitely to future
calendar quarters and, in accordance with the same limitation, may be used only to offset income from the REMIC residual certificate.  The ability
of REMIC residual certificateholders to deduct net losses may be subject to additional limitations under the Internal Revenue Code, as to which the
certificateholders are encouraged to consult their tax advisors.
 

Any distribution on a REMIC residual certificate will be treated as a non-taxable return of capital to the extent it does not exceed the
holder’s adjusted basis in the REMIC residual certificate.  To the extent a distribution on a REMIC residual certificate exceeds the adjusted basis, it
will be treated as gain from the sale of the REMIC residual certificate.  Holders of REMIC residual certificates may be entitled to distributions
early in the term of the related REMIC under circumstances in which their bases in the REMIC residual certificates will not be sufficiently large
that distributions will be treated as nontaxable returns of capital.  Their bases in the REMIC residual certificates will initially equal the amount paid
for such REMIC residual certificates and will be increased by their allocable shares of taxable income of the trust.  However,  their basis increases
may not occur until the end of the calendar quarter, or perhaps the end of the calendar year, with respect to which the REMIC taxable income is
allocated to the REMIC residual certificateholders.  To the extent the REMIC residual certificateholders’ initial bases are less than the distributions
to the REMIC residual certificateholders, and increases in the initial bases either occur after  distributions or, together with their initial bases, are
less than the amount of  the distributions, gain will be recognized to the REMIC residual certificateholders on those distributions and will be treated
as gain from the sale of their REMIC residual certificates.
 

The effect of these rules is that a certificateholder may not amortize its basis in a REMIC residual certificate, but may only recover its basis
through distributions, through the deduction of its share of any net losses of the REMIC or upon the sale of its REMIC residual certificate.  See “—
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Sales of REMIC Certificates.” For a discussion of possible modifications of these rules that may require adjustments to income of a holder of a
REMIC residual certificate other than an original holder in order to reflect any difference between the cost of the REMIC residual certificate to its
holder and the adjusted basis the REMIC residual certificate would have had in the hands of the original holder, see “—General.”
 
Excess Inclusions
 

Any “excess inclusions” with respect to a REMIC residual certificate will be subject to federal income tax in all events.
 

In general, the “excess inclusions” with respect to a REMIC residual certificate for any calendar quarter will be the excess, if any, of (i) the
sum of the daily portions of REMIC taxable income allocable to the REMIC residual certificate over (ii) the sum of the “daily accruals” (as defined
below) for each day during that quarter that the REMIC residual certificate was held by the REMIC residual certificateholder.  The daily accruals
of a REMIC residual certificateholder will be determined by allocating to each day during a calendar quarter its ratable portion of the product of
the “adjusted issue price” of the REMIC residual certificate at the beginning of the calendar quarter and 120% of the “long-term Federal rate” in
effect on the closing date.  For this purpose, the adjusted issue price of a REMIC residual certificate as of the beginning of any calendar quarter
will be equal to the issue price of the REMIC residual certificate, increased by the sum of the daily accruals for all prior quarters and decreased,
but not below zero, by any distributions made with respect to the REMIC residual certificate before the beginning of that quarter.  The issue price
of a REMIC residual certificate is the initial offering price to the public, excluding bond houses, brokers and underwriters, at which a substantial
amount of the REMIC residual certificates were sold.  If less than a substantial amount of a particular class of REMIC residual certificates is sold
for cash on or prior to the closing date, the issue price of that class will be treated as the fair market value of that class on the closing date.  The
“long-term Federal rate” is an average of current yields on Treasury securities with a remaining term of greater than nine years, computed and
published monthly by the IRS.
 

For REMIC residual certificateholders, an excess inclusion:
 
 · will not be permitted to be offset by deductions, losses or loss carryovers from other activities,
 
 · will be treated as “unrelated business taxable income” to an otherwise tax-exempt organization and
 
 · will not  be  eligible  for  any  rate  reduction  or  exemption  under  any  applicable  tax  treaty  with  respect  to  the  30% United  States

withholding tax imposed on distributions to REMIC residual certificateholders that are foreign investors.
 

See, however, “—Foreign Investors in REMIC Certificates.”
 

Furthermore, for purposes of the alternative minimum tax, (i) excess inclusions will not be permitted to be offset by the alternative tax net
operating loss deduction and (ii) alternative minimum taxable income may not be less than the taxpayer’s excess inclusions; provided, however,
that for purposes of (ii), alternative minimum taxable income is determined without regard to the special rule that taxable income cannot be less
than excess inclusions.  The latter rule has the effect of preventing nonrefundable tax credits from reducing the taxpayer’s income tax to an amount
lower than the alternative minimum tax on excess inclusions.
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In the case of any REMIC residual certificates held by a real estate investment trust, the aggregate excess inclusions with respect to the
REMIC residual certificates, reduced, but  not  below zero, by the real estate  investment  trust  taxable  income, within the meaning of Section
857(b)(2) of the Internal Revenue Code, excluding any net capital gain, will be allocated among the shareholders of the trust in proportion to the
dividends received by the shareholders from the trust, and any amount so allocated will be treated as an excess inclusion with respect to a REMIC
residual certificate as if held directly by the shareholder.  Treasury regulations yet to be issued could apply a similar rule to regulated investment
companies, common trust funds and some cooperatives; the REMIC regulations currently do not address this subject.
 

Effective August 1, 2006, temporary regulations issued by the IRS (the “Temporary regulations”) have modified the general rule that excess
inclusions from a REMIC residual interest are not includible in the income of a nonresident alien individual or foreign corporation for purposes of
the 30% United States withholding tax until paid or distributed or when the REMIC residual interest is disposed of. The Temporary regulations
accelerate the time both for reporting of, and withholding tax on, excess inclusions allocated to the foreign equity holders of domestic partnerships
and certain other pass-through entities. The new rules also provide that excess inclusions are United States sourced income. The timing rules apply
to a particular residual interest and a particular foreign person if the first allocation of income from the residual interest to the foreign person occurs
after July 31, 2006. The source rules apply for taxable years ending after August 1, 2006.
 

Under the Temporary regulations, in the case of REMIC residual interests held by a foreign person through a domestic partnership, the
amount  of excess inclusion income allocated to  the  foreign partner  is deemed to be  received by the  foreign partner  on the  last  day of  the
partnership's taxable year except to the extent that the excess inclusion was required to be taken into account by the foreign partner at an earlier
time under section 860G(b) of the Internal Revenue Code as a result of a distribution by the partnership to the foreign partner or a disposition in
whole or in part of the foreign partner's indirect interest in the REMIC residual interest. A disposition in whole or in part of the foreign partner's
indirect interest in the REMIC residual interest may occur as a result of a termination of the REMIC, a disposition of the partnership's residual
interest in the REMIC, a disposition of the foreign partner's interest in the partnership, or any other reduction in the foreign partner's allocable
share of the portion of the REMIC net income or deduction allocated to the partnership.
 

Similarly, in the case of a residual interest held by a foreign person indirectly as a shareholder of a real estate investment trust or regulated
investment company, as a participant in a common trust fund or as a patron in an organization subject to part I of subchapter T (cooperatives), the
amount of excess inclusion allocated to the foreign person must be taken into account for purposes of the 30% United States withholding tax at the
same time that other income from the trust, company, fund, or organization would be taken into account.
 

Under the  Temporary regulations,  excess inclusions allocated to  a  foreign person (whether as a  partner  or  holder  of  an interest  in a
pass-through entity) are expressly made subject to withholding tax. In addition, in the case of excess inclusions allocable to a foreign person as a
partner, the Temporary regulations eliminate an exception to the withholding requirements under which a withholding agent unrelated to a payee is
obligated to withhold on a payment only to the extent that the withholding agent has control over the payee's money or property and knows the
facts giving rise to the payment.
 
Noneconomic REMIC Residual Certificates
 

Under the REMIC regulations, transfers of “noneconomic” REMIC residual certificates will be disregarded for all federal income tax
purposes if “a significant purpose of the transfer was to enable the transferor to impede the assessment or collection of tax.” If the transfer is

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

451 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 451 of 486



disregarded, the purported transferor will continue to remain liable for any taxes due with respect to the income on the “noneconomic” REMIC
residual  certificate.   The  REMIC  regulations  provide  that  a  REMIC  residual  certificate  is  noneconomic  unless,  based  on  the  prepayment
assumption  and  on  any  required  or  permitted  clean  up  calls,  or  required  qualified  liquidation  provided  for  in  the  REMIC’s  organizational
documents, (1) the present value of the expected future distributions (discounted using the “applicable Federal rate” for obligations whose term
ends on the close of the last quarter in which excess inclusions are expected to accrue with respect to the REMIC residual certificate, which rate is
computed and published monthly by the IRS) on the REMIC residual certificate equals at  least the present value of the expected tax on the
anticipated excess inclusions, and (2) the transferor reasonably expects that the transferee will receive distributions with respect to the REMIC
residual certificate  at  or  after  the  time  the  taxes accrue  on the  anticipated excess inclusions in  an amount  sufficient  to  satisfy the  accrued
taxes.  Accordingly, all transfers of REMIC residual certificates that may constitute noneconomic residual interests will be subject to restrictions
under the terms of the related pooling and servicing agreement or trust agreement that are intended to reduce the possibility of any transfer being
disregarded.  The restrictions will require each party to a transfer to provide an affidavit that no purpose of the transfer is to impede the assessment
or collection of tax, including representations as to the financial condition of the prospective transferee, as to which the transferor also is required
to make a reasonable investigation to determine the transferee’s historic payment of its debts and ability to continue to pay its debts as they come
due in the future. Prior to purchasing a REMIC residual certificate, prospective purchasers should consider the possibility that a purported transfer
of the REMIC residual certificate by such a purchaser to another purchaser at some future date may be disregarded in accordance with the above-
described rules which would result in the retention of tax liability by that purchaser.
 

The IRS has issued final REMIC regulations that add to the conditions necessary to assure that a transfer of a non-economic residual
interest would be respected.  The additional conditions require that in order to qualify as a safe harbor transfer of a residual interest, the transferee
must represent that it will not cause the income “to be attributable to a foreign permanent establishment or fixed base (within the meaning of an
applicable income tax treaty) of the transferee or another U.S. taxpayer” and either (i) the amount received by the transferee be no less on a
present value basis (determined using the short-term rate provided by Section 1274(d) of the Internal Revenue Code) than the present value of the
net tax detriment attributable to holding the residual interest reduced by the present value of the projected payments to be received on the residual
interest or (ii) the transfer is to a domestic taxable corporation with specified large amounts of gross and net assets and that meets certain other
requirements where agreement is made that all future transfers will be to taxable domestic corporations in transactions that qualify for the same
“safe harbor” provision.  Eligibility for the safe harbor requires, among other things, that the facts and circumstances known to the transferor at the
time of transfer not indicate to a reasonable person that the taxes with respect to the residual interest will not be paid, with an unreasonably low
cost for the transfer specifically mentioned as negating eligibility.
 

The accompanying prospectus supplement will disclose whether offered REMIC residual certificates may be considered “noneconomic”
residual interests under the REMIC regulations.  Any disclosure that a REMIC residual certificate will not be considered “noneconomic” will be
based  upon  some  assumptions,  and  the  depositor  will  make  no  representation  that  a  REMIC  residual  certificate  will  not  be  considered
“noneconomic” for purposes of the above-described rules.  See “—Foreign Investors in REMIC Certificates” for additional restrictions applicable
to transfers of certain REMIC residual certificates to foreign persons.
 
Mark-to-Market Rules
 

The mark-to-market requirement applies to all securities owned by a dealer, except to the extent that the dealer has specifically identified a
security as held for investment.  The Mark-to-Market Regulations provide that for purposes of this mark-to-market requirement, a REMIC residual
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certificate acquired on or after January 4, 1995 is not treated as a security and thus may not be marked to market.  Prospective purchasers of a
REMIC residual certificate are encouraged to consult their tax advisors regarding the possible application of the mark-to-market requirement to
REMIC residual certificates.
 
Possible Pass-Through of Miscellaneous Itemized Deductions
 

Fees and expenses of a  REMIC generally will be allocated to the holders of the related REMIC residual certificates.  The applicable
Treasury regulations indicate, however, that in the case of a REMIC that is similar to a single class grantor trust, all or a portion of those fees and
expenses should be allocated to the holders of the related REMIC regular certificates.  Fees and expenses will be allocated to holders of the related
REMIC residual certificates in their entirety and not to the holders of the related REMIC regular certificates.
 

With respect to REMIC residual certificates or REMIC regular certificates the holders of which receive an allocation of fees and expenses
in accordance with the preceding discussion, if any holder thereof is an individual, estate or trust, or a Pass-Through Entity beneficially owned by
one or more individuals, estates or trusts, (i) an amount equal to the individual’s, estate’s or trust’s share of fees and expenses will be added to the
gross income of that holder and (ii) the individual’s, estate’s or trust’s share of fees and expenses will be treated as a miscellaneous itemized
deduction allowable in accordance with the limitation of Section 67 of the Internal Revenue Code, which permits those deductions only to the
extent they exceed in the aggregate two percent of a taxpayer’s adjusted gross income.  In addition, Section 68 of the Internal Revenue Code
provides that the amount of itemized deductions otherwise allowable for an individual whose adjusted gross income exceeds a specified amount
will be reduced.  The amount of additional taxable income reportable by REMIC certificateholders that are covered by the limitations of either
Section 67 or Section 68 of the Internal Revenue Code may be substantial.  Furthermore, in determining the alternative minimum taxable income of
such a holder of a REMIC certificate that is an individual, estate or trust, or a Pass-Through Entity beneficially owned by one or more individuals,
estates or trusts, no deduction will be allowed for such holder’s allocable portion of servicing fees and other miscellaneous itemized deductions of
the  REMIC,  even  though  an  amount  equal  to  the  amount  of  such  fees  and  other  deductions  will  be  included  in  the  holder’s  gross
income.  Accordingly,  the  REMIC certificates may not  be  appropriate  investments for individuals,  estates,  or  trusts,  or  pass-through entities
beneficially owned by one or more individuals, estates or trusts.  Any prospective investors are encouraged to consult with their tax advisors prior
to making an investment in these certificates.
 
Tax and Restrictions on Transfers of REMIC Residual Certificates to Certain Organizations
 

If a REMIC residual certificate is transferred to a Disqualified Organization, a tax would be imposed in an amount, determined under the
REMIC regulations, equal to the product of:
 
 (1) the present value, discounted using the “applicable Federal rate” for obligations whose term ends on the close of the last quarter in

which excess inclusions are expected to accrue with respect to the certificate, which rate is computed and published monthly by the
IRS, of the total anticipated excess inclusions with respect to the REMIC residual certificate for periods after the transfer; and

 
 (2) the highest marginal federal income tax rate applicable to corporations.
 

The anticipated excess inclusions must be determined as of the date that the REMIC residual certificate is transferred and must be based on
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events that  have  occurred up to  the  time  of  transfer,  the  prepayment  assumption and any required or  permitted clean up calls or  required
liquidation provided for in the REMIC’s organizational documents.  This tax generally would be imposed on the transferor of the REMIC residual
certificate,  except  that  where  the  transfer  is  through  an  agent  for  a  Disqualified  Organization,  the  tax  would  instead  be  imposed  on  that
agent.  However, a transferor of a REMIC residual certificate would in no event be liable for the tax with respect to a transfer if the transferee
furnishes to the transferor an affidavit that the transferee is not a Disqualified Organization and, as of the time of the transfer, the transferor does
not have actual knowledge that the affidavit is false.  Moreover, an entity will not qualify as a REMIC unless there are reasonable arrangements
designed to ensure that:
 
 · residual interests in the entity are not held by Disqualified Organizations; and
 
 · information necessary for the application of the tax described in this prospectus will be made available.
 

Restrictions on the transfer of REMIC residual certificates and other provisions that are intended to meet this requirement will be included
in the pooling and servicing agreement, including provisions:
 
 (1) requiring any transferee of a REMIC residual certificate to provide an affidavit representing that it is not a Disqualified Organization

and is not acquiring the REMIC residual certificate on behalf of a Disqualified Organization, undertaking to maintain that status and
agreeing to obtain a similar affidavit from any person to whom it shall transfer the REMIC residual certificate;

 
 (2) providing that any transfer of a REMIC residual certificate to a Disqualified Organization shall be null and void; and
 
 (3) granting to the master servicer the right, without notice to the holder or any prior holder, to sell to a purchaser of its choice any

REMIC residual certificate that shall become owned by a Disqualified Organization despite (1) and (2) above.
 

In addition, if a Pass-Through Entity includes in income excess inclusions with respect to a REMIC residual certificate, and a Disqualified
Organization is the record holder of an interest in that entity, then a tax will be imposed on the entity equal to the product of (i) the amount of
excess  inclusions on  the  REMIC residual certificate  that  are  allocable  to  the  interest  in  the  Pass-Through  Entity  held  by  the  Disqualified
Organization and (ii) the highest marginal federal income tax rate imposed on corporations.  A Pass-Through Entity will not be subject to this tax
for any period, however, if each record holder of an interest in the Pass-Through Entity furnishes to that Pass-Through Entity (i) the holder’s social
security number and a statement under penalties of perjury that the social security number is that of the record holder or (ii) a statement under
penalties  of  perjury  that  the  record  holder  is  not  a  Disqualified  Organization.   For  taxable  years  beginning  after  December  31,  1997,
notwithstanding the preceding two sentences, in the case of a REMIC residual certificate held by an “electing large partnership,” all interests in
such partnership shall be treated as held by Disqualified Organizations, without regard to whether the record holders of the partnership furnish
statements described in the preceding sentence, and the amount that is subject to tax under the second preceding sentence is excluded from the
gross income of the partnership allocated to the partners, in lieu of allocating to the partners a deduction for the tax paid by the partners.
 
Sales of REMIC Certificates
 

If a REMIC certificate is sold, the selling certificateholder will recognize gain or loss equal to the difference between the amount realized
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on the sale and its adjusted basis in the REMIC certificate.  The adjusted basis of a REMIC regular certificate generally will equal the cost of that
REMIC regular certificate to that certificateholder, increased by income reported by the certificateholder with respect to that REMIC regular
certificate, including original issue discount and market discount income, and reduced, but not below zero, by distributions on the REMIC regular
certificate received by the certificateholder and by any amortized premium.  The adjusted basis of a REMIC residual certificate will be determined
as described under “—Taxation of Owners of REMIC Residual Certificates—Basis Rules, Net Losses and Distributions.” Except as described
below, any gain or loss generally will be capital gain or loss.
 

Gain from the sale of a REMIC regular certificate that might otherwise be capital gain will be treated as ordinary income to the extent the
gain does not exceed the excess, if any, of (i) the amount that would have been includible in the seller’s income with respect to the REMIC regular
certificate had income accrued thereon at a rate equal to 110% of the “applicable federal rate,” which is typically a rate based on an average of
current yields on Treasury securities having a maturity comparable to that of the certificate, which rate is computed and published monthly by the
IRS, determined as of the date of purchase of the REMIC regular certificate, over (ii) the amount of ordinary income actually includible in the
seller’s income prior to the sale.  In addition, gain recognized on the sale of a REMIC regular certificate by a seller who purchased the REMIC
regular certificate at  a market  discount will be taxable as ordinary income to the extent of any accrued and previously unrecognized market
discount that accrued during the period the certificate was held.  See “—Taxation of Owners of REMIC Regular Certificates— Discount.”
 

REMIC certificates will be “evidences of indebtedness” within the meaning of Section 582(c)(1) of the Internal Revenue Code, so that gain
or loss recognized from the sale of a REMIC certificate by a bank or thrift institution to which that section applies will be ordinary income or loss.
 

A portion of any gain from the sale of a REMIC regular certificate that might otherwise be capital gain may be treated as ordinary income
to the extent that the certificate is held as part of a “conversion transaction” within the meaning of Section 1258 of the Internal Revenue Code.  A
conversion transaction generally is one in which the taxpayer has taken two or more positions in certificates or similar property that reduce or
eliminate  market  risk,  if  substantially  all of  the  taxpayer’s  return  is  attributable  to  the  time  value  of  the  taxpayer’s  net  investment  in  the
transaction.  The amount of gain so realized in a conversion transaction that is recharacterized as ordinary income generally will not exceed the
amount of interest that would have accrued on the taxpayer’s net investment at 120% of the appropriate “applicable Federal rate,” which rate is
computed and published monthly by the IRS, at the time the taxpayer enters into the conversion transaction, subject to appropriate reduction for
prior inclusion of interest and other ordinary income items from the transaction.
 

Finally, a taxpayer may elect to have net capital gain taxed at ordinary income rates rather than capital gains rates in order to include any
net capital gain in total net investment income for the taxable year, for purposes of the limitation on the deduction of interest on indebtedness
incurred to purchase or carry property held for investment to a taxpayer’s net investment income.
 

If the seller of a REMIC residual certificate reacquires the certificate, any other residual interest in a REMIC or any similar interest in a
“taxable mortgage pool” (as defined in Section 7701(i) of the Internal Revenue Code) within six months of the date of the sale, the sale will be
subject  to  the  “wash  sale”  rules of  Section  1091 of  the  Internal Revenue  Code.   In  that  event,  any  loss realized  by  the  REMIC residual
certificateholders on the sale will not be deductible, but instead will be added to the REMIC residual certificateholders’ adjusted basis in the newly-
acquired asset.
 

Losses on the sale of a REMIC residual certificate in excess of a threshold amount (which amount could need to be aggregated with similar
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or previous losses) may require disclosure of such loss on an IRS Form 8886.  Investors are encouraged to consult with their tax advisors as to the
need to file such forms.
 
Tax Return Disclosure and Investor List Requirements
 

Recent Treasury regulations directed at potentially abusive tax shelter activity appear to apply to transactions not conventionally regarded
as tax shelters.  The regulations require taxpayers to report certain disclosures on IRS Form 8886 if they participate in a “reportable transaction.”
Organizers and sellers of the transaction are required to maintain records including investor lists containing identifying information and to furnish
those records to the IRS upon demand.  A transaction may be a “reportable transaction” based upon any of several indicia, one or more of which
may be present with respect to your investment in the certificates.  There are significant penalties for failure to comply with these disclosure
requirements.   Investors in REMIC residual certificates are  encouraged to consult  their  own tax advisers concerning any possible  disclosure
obligation with respect to their investment, and should be aware that the depositor and other participants in the transaction intend to comply with
such disclosure and investor list maintenance requirements as they determine apply to them with respect to the transaction.
 
Prohibited Transactions and Other Possible REMIC Taxes
 
The Internal Revenue Code imposes a prohibited transactions tax, which is a tax on REMICs equal to 100% of the net income derived from
prohibited transactions.  In general, subject to specified exceptions a prohibited transaction means the disposition of an item of mortgage collateral,
the receipt of income from a source other than an item of mortgage collateral or other Permitted Investments, the receipt of compensation for
services, or gain from the disposition of an asset  purchased with the payments on the mortgage collateral for temporary investment  pending
distribution on the REMIC certificates.  It is not anticipated that any REMIC will engage in any prohibited transactions in which it would recognize
a material amount of net income.  In addition, some contributions to a REMIC made after the day on which the REMIC issues all of its interests
could result in the imposition of a contributions tax, which is a tax on the REMIC equal to 100% of the value of the contributed property.  Each
pooling and servicing agreement or trust agreement will include provisions designed to prevent the acceptance of any contributions that would be
subject to the tax.
 

REMICs also are subject to federal income tax at the highest corporate rate on “net income from foreclosure property,” determined by
reference to the rules applicable to real estate investment trusts.  “Net income from foreclosure property” generally means gain from the sale of a
foreclosure property that is inventory property and gross income from foreclosure property other than qualifying rents and other qualifying income
for a real estate investment trust.  It is not anticipated that any REMIC will recognize “net income from foreclosure property” subject to federal
income tax.
 

It is not anticipated that any material state or local income or franchise tax will be imposed on any REMIC.
 

To the extent permitted by then applicable laws, any prohibited transactions tax, contributions tax, tax on “net income from foreclosure
property” or state or local income or franchise tax that may be imposed on the REMIC will be borne by the related master servicer, the Certificate
Administrator or the trustee in any case out of its own funds, provided that the master servicer, the Certificate Administrator or the trustee, as the
case may be, has sufficient  assets to do so, and provided further that  the tax arises out of a  breach of the master servicer’s,  the Certificate
Administrator’s or the trustee’s obligations, as the case may be, under the related pooling and servicing agreement or trust agreement and relating
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to compliance with applicable laws and regulations.  Any tax not borne by the master servicer, the Certificate Administrator or the trustee will be
payable out of the related trust resulting in a reduction in amounts payable to holders of the related REMIC certificates.
 
Termination
 

A REMIC will terminate immediately after the distribution date following receipt by the REMIC of the final payment from the mortgage
collateral or upon a sale of the REMIC’s assets following the adoption by the REMIC of a plan of complete liquidation.  The last distribution on a
REMIC regular certificate will be treated as a payment in retirement of a debt instrument.  In the case of a REMIC residual certificate, if the last
distribution on the REMIC residual certificate is less than the certificateholder’s adjusted basis in the certificate, the certificateholder should be
treated as realizing a loss equal to the amount of the difference, and the loss may be treated as a capital loss.
 
Reporting and Other Administrative Matters
 

Solely for purposes of the administrative provisions of the Internal Revenue Code, the REMIC will be treated as a partnership and REMIC
residual certificateholders will be treated as partners.  The master servicer or the Certificate Administrator, as applicable, will file REMIC federal
income tax returns on behalf of the related REMIC and will act as the “tax matters person” for the REMIC in all respects, and may hold a nominal
amount of REMIC residual certificates.
 

As the tax matters person, the master servicer or the Certificate Administrator, as applicable,  will have the authority to act on behalf of the
REMIC and the REMIC residual certificateholders in connection with the administrative and judicial review of items of income, deduction, gain or
loss of  the  REMIC, as well as the  REMIC’s classification.   REMIC residual certificateholders will be  required to report  the  REMIC items
consistently with their treatment on the related REMIC’s tax return and may in some circumstances be bound by a settlement agreement between
the master servicer, or the Certificate Administrator, as applicable, as tax matters person, and the IRS concerning any REMIC item.
 

Adjustments made to the REMIC tax return may require a REMIC residual certificateholder to make corresponding adjustments on its
return, and an audit  of the REMIC’s tax return, or the adjustments resulting from an audit, could result  in an audit  of the certificateholder’s
return.  No REMIC will be registered as a tax shelter under Section 6111 of the Internal Revenue Code because it is not anticipated that any
REMIC will have a net loss for any of the first five taxable years of its existence.  Any person that holds a REMIC residual certificate as a nominee
for another person may be required to furnish to the related REMIC, in a manner to be provided in Treasury regulations, the name and address of
that person and other information.
 

Reporting of interest income, including any original issue discount, with respect to REMIC regular certificates is required annually, and may
be required more frequently under Treasury regulations.  These information reports are required to be sent to individual holders of REMIC regular
Interests and the IRS; holders of REMIC regular certificates that  are corporations, trusts, securities dealers and other non-individuals will be
provided interest and original issue discount income information and the information in the following paragraph upon request in accordance with
the requirements of the applicable regulations.  The information must be provided by the later of 30 days after the end of the quarter for which the
information was requested, or two weeks after the receipt of the request.  The REMIC must also comply with rules requiring certain information to
be reported to the IRS.  Reporting with respect to the REMIC residual certificates, including income, excess inclusions, investment expenses and
relevant information regarding qualification of the REMIC’s assets will be made as required under the Treasury regulations, typically on a quarterly
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basis.
 

As applicable, the REMIC regular certificate information reports will include a statement of the adjusted issue price of the REMIC regular
certificate  at  the  beginning of each accrual period.  In addition,  the  reports will include  information required by regulations with respect  to
computing the accrual of any market discount.  Because exact computation of the accrual of market discount on a constant yield method requires
information relating to the holder’s purchase price that  the master servicer, or the Certificate Administrator, as applicable, will not  have, the
regulations only  require  that  information pertaining to  the  appropriate  proportionate  method of  accruing market  discount  be  provided.   See
“—Taxation of Owners of REMIC Regular Certificates—Market Discount.”
 

The  responsibility  for  complying  with  the  foregoing  reporting  rules  will  be  borne  by  the  master  servicer  or  the  Certificate
Administrator.  Certificateholders may request any information with respect to the returns described in Section 1.6049-7(e)(2) of the Treasury
regulations.  Any request should be directed to the master servicer or Certificate Administrator, as applicable, at Residential Funding Company,
LLC, 8400 Normandale Lake Boulevard, Suite 250, Minneapolis, Minnesota 55437.
 
Backup Withholding with Respect to REMIC Certificates
 

Payments of interest and principal, as well as payments of proceeds from the sale of REMIC certificates, may be subject to the “backup
withholding tax” under Section 3406 of the Internal Revenue Code if recipients of payments fail to furnish to the payor certain information,
including their taxpayer identification numbers, or otherwise fail to establish an exemption from the tax.  Any amounts deducted and withheld from
a distribution to a recipient would be allowed as a credit against the recipient’s federal income tax.  Furthermore, penalties may be imposed by the
IRS on a recipient of payments that is required to supply information but that does not do so in the proper manner.
 
Foreign Investors in REMIC Certificates
 

A REMIC regular certificateholder that is not a United States person and is not subject to federal income tax as a result of any direct or
indirect connection to the United States in addition to its ownership of a REMIC regular certificate will not be subject to United States federal
income or withholding tax on a distribution on a REMIC regular certificate, provided that the holder complies to the extent necessary with certain
identification  requirements,  including delivery  of  a  statement,  signed  by  the  certificateholder  under  penalties  of  perjury,  certifying that  the
certificateholder is not a United States person and providing the name and address of the certificateholder; this statement is generally made on IRS
Form W-8BEN and must  be  updated whenever  required information has changed or  within three  calendar  years after  the  statement  is first
delivered.  For these purposes, United States person means a citizen or resident of the United States, a corporation, partnership or other entity
created or organized in, or under the laws of, the United States, any state thereof or the District of Columbia, except, in the case of a partnership, to
the extent provided in regulations, 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 unless all persons that own
an interest in such partnership either directly or through any entity that is not a corporation for United States federal income tax purposes are
required by the applicable operating agreement to be United States persons or an estate whose income is subject to United States federal income tax
regardless of its source, or a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and
one or more United States persons have the authority to control all substantial decisions of the trust.  To the extent prescribed in regulations by the
Secretary of the Treasury, which regulations have not yet been issued, a trust which was in existence on August 20, 1996 (other than a trust treated
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as owned by the grantor under subpart E of part I of subchapter J of chapter 1 of the Internal Revenue Code), and which was treated as a United
States person on August 19, 1996, may elect to continue to be treated as a United States person notwithstanding the previous sentence.  It  is
possible that the IRS may assert that the foregoing tax exemption should not apply with respect to a REMIC regular certificate held by a REMIC
residual certificateholder that owns directly or indirectly a 10% or greater interest in the REMIC residual certificates.  If the holder does not qualify
for exemption, distributions of interest, including distributions of accrued original issue discount, to the holder may be subject to a tax rate of 30%,
subject to reduction under any applicable tax treaty.
 

Special rules apply to partnerships, estates and trusts, and in certain circumstances certifications as to foreign status and other matters may
be required to be provided by partners and beneficiaries thereof.
 

In addition, the foregoing rules will not apply to exempt a United States shareholder of a controlled foreign corporation from taxation on the
United States shareholder’s allocable portion of the interest income received by the controlled foreign corporation.
 

Further, it appears that a REMIC regular certificate would not be included in the estate of a non-resident alien individual and would not be
subject  to United States estate  taxes.  However, certificateholders who are non-resident  alien individuals are  encouraged to consult  their tax
advisors concerning this question.
 

Transfers of REMIC residual certificates to investors that are not United States persons will be prohibited under the related pooling and
servicing agreement or trust agreement.
 
Taxation of Classes of Exchangeable Certificates

General

The arrangement pursuant to which the classes of exchangeable certificates are created, sold and administered (referred to herein as the
exchangeable certificate trust fund) will be classified as a grantor trust under subpart E, part I of subchapter J of the Code. The interests in the
classes of certificates that have been exchanged for exchangeable certificates will be the assets of the exchangeable certificate trust fund, and the
exchangeble certificates will represent beneficial ownership of these interests in the classes of certificates.

Tax Status

Exchangeable  certificates will represent  "real estate  assets"  within the  meaning of Code Section 856(c)(4)(A) and assets described in
Section 7701(a)(19)(C) of the Code, and original issue discount and interest accruing on the exchangeable certificates will represent "interest on
obligations secured by mortgages on real property" within the meaning of Section 856(c)(3)(B) of the  Code, in each case, to the  extent  the
certificates that have been exchanged or income thereon would be qualifying if held directly (although the matter is not entirely clear for Strips,
defined below).  Exchangeable certificates will be "qualified mortgages" under Section 860G(a) (3) of the Code for a REMIC to the extent the
certificates, the interest in which is represented by such exchangeable certificates would be qualifying if held directly.

Tax Accounting for Exchangeable Certificates
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An  exchangeable  certificate  represents  beneficial  ownership  of  an  interest  in  one  or  more  classes  of  certificates  on  deposit  in  an
exchangeable certificate trust fund, as specified in the applicable prospectus supplement.  If it represents an interest in more than one class of
certificates, a purchaser must allocate its basis in the exchangeable certificate among the interests in the classes of certificates in accordance with
their relative fair market values as of the time of acquisition.  Similarly, on the sale of such an exchangeable certificate, the holder must allocate the
amount received on the sale among the interests in the classes of certificates in accordance with their relative fair market values as of the time of
sale.

The holder of an exchangeable certificate must account separately for each interest in a class of certificates (there may be only one such
interest).  Where  the  interest  represents  a  pro  rata  portion  of  a  class of  certificates that  are  REMIC regular  certificates,  the  holder  of  the
exchangeable certificate should account for such interest as described under "REMICs— Taxation of Owners of REMIC Regular Certificates"
above.   Where  the  interest  represents beneficial ownership  of  a  disproportionate  part  of  the  principal and  interest  payments on  a  class  of
certificates (a "Strip"), the holder is treated as owning, pursuant to Section 1286 of the Code, "stripped bonds" to the extent of its share of principal
payments and "stripped coupons" to the extent of its share of interest payments on such class of certificates. The master servicer or the Certificate
Administrator, as applicable, intends to treat each Strip as a single debt instrument for purposes of information reporting.  The IRS, however, could
take a different position.  For example, the IRS could contend that a Strip should be treated as a pro rata part of the class of certificates to the
extent that the Strip represents a pro rata portion thereof, and "stripped bonds" or "stripped coupons" with respect to the remainder.  An investor is
encouraged to consult its tax advisor regarding this matter.

A holder of an exchangeable certificate should calculate original issue discount with respect to each Strip and include it in ordinary income
as it accrues, which may be before the receipt of cash attributable to such income, in accordance with a constant interest method that takes into
account the compounding of interest. The holder should determine its yield to maturity based on its purchase price allocated to the Strip and on a
schedule of payments projected using a prepayment assumption, and then make periodic adjustments to take into account actual prepayment
experience. With respect to a particular holder, Treasury regulations do not address whether the prepayment assumption used to calculate original
issue discount would be determined at the time of purchase of the Strip or would be the original prepayment assumption with respect to the related
class of certificates.  Further, if the related class of certificates is subject to redemption as described in the applicable prospectus supplement,
Treasury regulations do not address the extent to which such prepayment assumption should take into account the possibility of the retirement of
the Strip concurrently with the redemption of such class of certificates.  An investor is encouraged to consult  its tax advisor regarding these
matters.  For purposes of information reporting relating to original issue discount, the original yield to maturity of the Strip, determined as of the
date of issuance of the series, will be calculated based on the original prepayment assumption.

If original issue discount accruing with respect to a Strip, computed as described above, is negative for any period, the holder may be
entitled to offset such amount only against future positive original issue discount accruing from such Strip (or possibly also against original issue
discount from prior periods).  The master servicer or the Certificate Administrator, as applicable,  intends to report by offsetting negative OID
accruals only against future positive accruals of OID.  Although not entirely free from doubt, such a holder may be entitled to deduct a loss to the
extent that its remaining basis would exceed the maximum amount of future payments to which the holder is entitled with respect to such Strip,
assuming  no  further  prepayments  of  the  mortgage  loans  (or,  perhaps,  assuming  prepayments  at  a  rate  equal  to  the  prepayment
assumption).  Although the issue is not free from doubt, all or a portion of such loss may be treated as a capital loss if the Strip is a capital asset in
the hands of the holder.
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A holder realizes gain or loss on the sale of a Strip in an amount equal to the difference between the amount realized and its adjusted basis
in such Strip.  The holder's adjusted basis generally is equal to the holder's allocated cost of the Strip, increased by income previously included, and
reduced (but not below zero) by distributions previously received.  Except as described below, any gain or loss on such sale generally is capital gain
or loss if the holder has held its interest as a capital asset and is long-term if the interest has been held for the long-term capital gain holding period
(more than one year).  Such gain or loss will be ordinary income or loss (1) for a bank or thrift institution or (2) if the certificates are REMIC
regular certificates to the extent income recognized by the holder is less than the income that would have been recognized if the yield on such
interest were 110% of the applicable federal rate under Section 1274(d) of the Code.

If  a  holder  exchanges  a  single  exchangeable  certificate,  an  "Exchanged  Certificate",  for  several  exchangeable  certificates,  each,  a
"Received Certificate," and then sells one of the Received Certificates, the sale may be subject the investor to the coupon stripping rules of Section
1286 of the Code.  The holder must allocate its basis in the Exchanged Certificate between the portion of such Exchanged Certificate underlying
the Received Certificate that was sold and the portion of the Exchanged Certificate underlying the Received Certificates that were retained, in
proportion to their relative fair market values as of the date of such sale.  The holder is treated as purchasing the interest retained for the amount of
basis allocated to such interest.  The holder must calculate original issue discount with respect to the retained interest as described above.

Although the matter is not free from doubt, a holder that acquires in one transaction a combination of exchangeable certificates that may be
exchanged for a single exchangeable certificate that is identical to a class of certificates that is on deposit in the related exchangeable certificate
trust fund should be treated as owning the relevant class of certificates.

Exchanges of Exchangeable Certificates

An exchange of an interest in one or more exchangeable certificates for an interest in one or more other related exchangeable certificates
that are part of the same combination, or vice versa, will not be a taxable exchange.  After the exchange, the holder is treated as continuing to own
the interests in the exchangeable certificates that it owned immediately before the exchange.

Tax Treatment of Foreign Investors

A foreign  holder  of  an  exchangeable  certificate  is  subject  to  taxation  in  the  same  manner  as  foreign  holders  of  REMIC  Regular
Certificates.  Such manner of taxation is discussed under the heading "REMICs— Foreign Investors in REMIC Certificates."

Backup Withholding

A holder of an exchangeable certificate is subject to backup withholding rules similar to those applicable to REMIC Regular Certificates.
Such manner of taxation is discussed under the heading "REMICs— Backup Withholding With Respect to REMIC Certificates."

Reporting and Administrative Matters

Reports will be made to the IRS and to holders of record of exchangeable certificates that are not excepted from the reporting requirements.
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STATE AND OTHER TAX CONSEQUENCES
 

In addition to the federal income tax consequences described in “Material Federal Income Tax Consequences,” potential investors should
consider the state and local tax consequences of the acquisition, ownership, and disposition of the certificates offered hereunder.  State tax law may
differ substantially from the corresponding federal tax law, and the discussion above does not purport to describe any aspect of the tax laws of any
state  or  other  jurisdiction.   Therefore,  prospective  investors  are  encouraged  to  consult  their  tax  advisors  with  respect  to  the  various  tax
consequences of investments in the certificates offered hereby.
 

ERISA CONSIDERATIONS
 

Sections 404 and 406 of the Employee Retirement Income Security Act of 1974, as amended, or ERISA, impose fiduciary and prohibited
transaction restrictions on employee pension and welfare benefit plans subject to ERISA and various other retirement plans and arrangements,
including bank collective investment funds and insurance company general and separate accounts in which those employee benefit  plans and
arrangements are invested.  Section 4975 of the Internal Revenue Code imposes essentially the same prohibited transaction restrictions on certain
tax-favored plans, including tax-qualified retirement plans described in Section 401(a) of the Internal Revenue Code and individual retirement
accounts described in Section 408 of the Internal Revenue Code.
 

Some employee benefit plans, including governmental plans, as defined in Section 3(32) of ERISA, and, if no election has been made under
Section 410(d) of the Internal Revenue Code, church plans, as defined in Section 3(33) of ERISA, are not subject to the ERISA requirements
discussed in this prospectus.   Accordingly,  assets of these  plans may be  invested in certificates without  regard to the  ERISA considerations
described below, subject to the provisions of applicable federal and state law.  Any plan that is a tax-qualified plan and exempt from taxation under
Sections 401(a) and 501(a) of the Internal Revenue Code, however, is subject to the prohibited transaction rules in Section 503(b) of the Internal
Revenue Code.
 

Section  404  of  ERISA imposes  general  fiduciary  requirements,  including those  of  investment  prudence  and  diversification  and  the
requirement that a plan’s investment be made in accordance with the documents governing the plan.  In addition, Section 406 of ERISA and
Section 4975 of the Internal Revenue Code prohibit a broad range of transactions involving assets of employee benefit plans and arrangements and
tax-favored plans, which are collectively referred to in this prospectus as “ERISA plans,” and persons, called “parties in interest” under ERISA or
“disqualified persons” under the Internal Revenue Code, which are collectively referred to in this prospectus as “parties in interest,” who have
specified relationships to the ERISA plans, unless a statutory, regulatory or administrative exemption is available.  Some parties in interest that
participate in a prohibited transaction may be subject to a penalty (or an excise tax) imposed under Section 502(i) of ERISA or Section 4975 of the
Internal Revenue Code, unless a statutory, regulatory or administrative exemption is available with respect to any transaction of this sort.
 
ERISA Plan Asset Regulations
 

An investment of assets of an ERISA plan in certificates may cause the underlying mortgage loans, contracts, mortgage securities or any
other assets held in a  trust  to be deemed ERISA plan assets of the ERISA plan.  The U.S. Department  of Labor, or DOL, has promulgated
regulations at 29 C.F.R. Section 2510.3-101, as modified by Section 3(42) of ERISA, concerning whether or not an ERISA plan’s assets would be
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deemed to include an interest in the underlying assets of an entity, including a trust, for purposes of applying the general fiduciary responsibility
provisions of ERISA and the prohibited transaction provisions of ERISA and Section 4975 of the Internal Revenue Code, when an ERISA plan
acquires an “equity interest,” such as a certificate, in that entity.
 

Some of the rules contained in the DOL regulations provide that ERISA plan assets may be deemed to include an undivided interest in each
asset of an entity, such as  a trust, in which an ERISA plan makes an equity investment.  Therefore, ERISA plans and entities deemed to hold
ERISA plan assets should not acquire or hold certificates in reliance upon the availability of any exception under the DOL regulations.  For
purposes of this section, the terms “ERISA plan assets” and “assets of an ERISA plan” have the meanings specified in the DOL regulations and
include an undivided interest in the underlying assets of entities in which an ERISA plan holds an equity interest.
 

Under the DOL regulations, the prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the Internal Revenue Code
may apply to the assets of a trust and cause the depositor, the master servicer, the Certificate Administrator, any servicer, any subservicer, the
trustee, the obligor under any credit enhancement mechanism or affiliates of those entities to be considered or become parties in interest for an
investing ERISA plan or an ERISA plan holding an interest in an ERISA-subject investment entity.  If so, the acquisition or holding of certificates
by or on behalf of the investing ERISA plan  could also give rise to a prohibited transaction under ERISA and Section 4975 of the Internal Revenue
Code, unless some statutory, regulatory or administrative exemption is available.  Certificates acquired by an ERISA plan would be assets of that
ERISA plan.  Under the DOL regulations, a trust, including the mortgage loans, contracts, mortgage securities or any other assets held in the trust,
may also be deemed to be assets of each ERISA plan that acquires certificates.  Special caution should be exercised before ERISA plan assets are
used to acquire a certificate in those circumstances, especially if, for the ERISA plan assets, the depositor, the master servicer, the Certificate
Administrator, any servicer, any subservicer, the trustee, the obligor under any credit enhancement mechanism or an affiliate thereof either (i) has
investment discretion with respect to the investment of the ERISA plan assets; or (ii) has authority or responsibility to give, or regularly gives,
investment advice (direct or indirect) with respect to the ERISA plan assets for a fee under an agreement or understanding that this advice will
serve as a primary basis for investment decisions with respect to the ERISA plan assets.
 

Any person who has discretionary authority or control with respect to the management or disposition of ERISA plan assets, and any person
who provides investment advice with respect to the ERISA plan assets for a fee (in the manner described above), is a fiduciary of the investing
ERISA plan.  If the mortgage loans, contracts, mortgage securities or any other assets held in a trust were to constitute ERISA plan assets, then any
party exercising management or discretionary control with respect to those ERISA plan assets may be deemed to be a “fiduciary,” and thus subject
to the general fiduciary requirements of ERISA and the prohibited transaction provisions of ERISA and Section 4975 of the Internal Revenue
Code, for any investing ERISA plan.  In addition, if the mortgage loans, contracts, mortgage securities or any other assets held in a trust were to
constitute ERISA plan assets, then the acquisition or holding of certificates by or on behalf of an ERISA plan or with ERISA plan assets, as well as
the operation of the trust, may constitute or result in a prohibited transaction under ERISA and Section 4975 of the Internal Revenue Code.
 
Prohibited Transaction Exemptions
 

The DOL has issued an individual prohibited transaction exemption, or PTE, 94-29, 59 Fed. Reg. 14674 (March 29, 1994), as most recently
amended by 2002-41, 67 Fed. Reg. 54487 (August 22, 2002), referred to in this prospectus as the “RFC exemption,” to Residential Funding
Company, LLC and a number of its affiliates.  The RFC exemption generally exempts, from the application of the prohibited transaction provisions
of Section 406 of ERISA and Section 4975 of the  Internal Revenue Code, various transactions,  among others,  relating to the  servicing and
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operation of pools of secured obligations of some types, including mortgage loans, contracts or mortgage securities, which are held in a trust or by
another “issuer” and the purchase, sale and holding of pass-through certificates or other “securities” issued by a trust or other issuer as to which:
 
 · the depositor or any of its affiliates is the sponsor if any entity which has received from the DOL an individual prohibited transaction

exemption which is substantially similar to the RFC exemption is the sole underwriter, a manager or co-manager of the underwriting
syndicate or a selling or placement agent; or

 
 · the depositor or an affiliate is the underwriter or placement agent,
 
provided that the conditions of the exemption are satisfied.  For purposes of this section, the term “underwriter” includes:
 
 · the depositor and a number of its affiliates;
 
 · any person directly or indirectly, through one or more intermediaries, controlling, controlled by or under common control with the

depositor and certain of its affiliates;
 
 · any member of the underwriting syndicate or selling group of which a person described in the two clauses just above is a manager or

co-manager with respect to a class of certificates; or
 
 · any  entity  which  has  received  from the  DOL  an  exemption,  called  an  asset-backed  exemption,  relating to  securities  which  is

substantially similar to the RFC exemption.
 

The RFC exemption sets forth several general conditions (certain of which are described below) which must be satisfied for a transaction
involving the purchase, sale and holding of certificates to be eligible for exemptive relief thereunder.
 
 · The certificates issued by an issuer must represent a beneficial ownership interest in the assets of an issuer that is a trust and which

interest entitles the holder of the certificates to certain payments with respect to the assets of the trust.
 
 · The assets of the trust must consist solely of certain types of obligations, property, cash accounts or certain permitted contractual

rights.  There are six permitted types of obligations including certain consumer receivables, credit instruments, obligations secured by
residential or commercial real property, obligations secured by motor vehicles or equipment, guaranteed governmental mortgage pool
certificates and fractional undivided interests in any of the above.  Permitted contractual rights include rights of the trustee under the
relevant pooling and servicing agreement, rights under any insurance policies, and rights under eligible yield supplement agreements,
eligible swap agreements or other credit support arrangements.  The RFC exemption also requires that each trust meet the following
requirements:

 
 o the trust must consist solely of assets of the type that have been included in other investment pools;
 
 o securities evidencing interests in those other investment pools must have been rated in one of the four highest categories of one of
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the exemption rating agencies for at least one year prior to the acquisition of certificates by or on behalf of an ERISA plan or with
ERISA plan assets in reliance on an asset-backed exemption; and

 
 o securities in the other investment pools must have been purchased by investors other than ERISA plans for at least one year prior to

any acquisition of certificates by or on behalf of an ERISA plan or with ERISA plan assets in reliance on an asset-backed
exemption.

 
 · The acquisition of certificates by an ERISA plan or with ERISA plan assets must be on terms that are at least as favorable to the ERISA

plan as they would be in an arm’s length transaction with an unrelated party.
 
 · Certificates must evidence rights and interests that are not subordinated to the rights and interests evidenced by the other certificates of

the same trust, unless none of the mortgage loans or other assets has an LTV ratio or CLTV ratio that exceeds 100% at the date of
issuance of the certificates.

 
 · At the time of acquisition by an ERISA plan or with ERISA plan assets, the certificates must be rated in one of the four highest generic

rating categories by Standard & Poor’s, a division of The McGraw Hill Companies, Inc., Moody’s Investors Service, Inc. or Fitch
Ratings, called the exemption rating agencies, if none of the mortgage loans or other assets has an LTV ratio or CLTV ratio that exceeds
100% at the date of issuance of the certificates.

 
 · If the LTV ratio or CLTV ratio of any one- to four-family residential mortgage loan or home equity loan held in the trust exceeds 100%

but does not exceed 125% (based on fair market value at the date of issuance of the certificates), the certificates must (a) be rated in
one of the two highest generic categories by the exemption rating agencies and (b) not be subordinate to other certificates issued by the
issuer.

 
 · The RFC exemption will not apply to any of the certificates if:
 
 o any mortgage loan or other asset held in the trust (other than a one- to four family residential mortgage loan or closed-end home

equity loan) has an LTV ratio or CLTV ratio that exceeds 100% at the date of issuance of the certificates; or
 
 o any one- to four-family residential mortgage loan or closed-end home equity loan has an LTV ratio or CLTV ratio that exceeds

125% at the date of issuance of the certificates.
 
 · The trustee cannot be an affiliate of any other member of the restricted group (which consists of any underwriter, the depositor, the

master servicer, the Certificate Administrator, any servicer, any subservicer, the trustee, the swap counterparty in any eligible swap
arrangement and any mortgagor with respect to assets of a trust constituting more than 5% of the aggregate unamortized principal
balance of the assets in the related trust as of the date of initial issuance of the certificates) other than an underwriter.

 
 · The sum of all payments made to and retained by the underwriters must represent not more than reasonable compensation for

underwriting the certificates; the sum of all payments made to and retained by the depositor pursuant to the assignment of the assets to
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the related trust must represent not more than the fair market value of those obligations; and the sum of all payments made to and
retained by the master servicer, the Certificate Administrator, any servicer and any subservicer must represent not more than reasonable
compensation for that person’s services under the related pooling and servicing agreement or trust agreement and reimbursement of that
person’s reasonable expenses in connection therewith.

 
 · The investing ERISA plan or ERISA plan asset investor must be an accredited investor as defined in Rule 501(a)(1) of Regulation D of

the Securities and Exchange Commission under the Securities Act of 1933, as amended.
 
 · For issuers other than common law trusts, the documents establishing the issuer and governing the transaction must contain provisions

as described in the RFC exemption that are intended to protect the assets of the issuer from creditors of the depositor.
 
 · If a particular class of securities held by an ERISA plan involves a “ratings dependent swap” or a “non-ratings dependent swap”

(collectively, a “swap” or “swap agreement”) entered into by the trust that issued such securities, then each particular swap transaction
relating to such securities must be (a) an “eligible swap,” (b) with an “eligible counterparty,” (c) meet certain additional conditions
which depend on whether the swap is a “ratings dependent swap” or a “non-ratings dependent swap” and (d) permit the trust to make
termination payments to the swap counterparty (other than currently scheduled payments) solely from excess spread or amounts
otherwise payable to the servicer, depositor or seller.  Securities to which one or more swap agreements apply may be acquired or held
only by “qualified plan investors.”

 
An “eligible swap” is one which: (a) is denominated in U.S. dollars; (b) pursuant to which the trust pays or receives on or immediately prior

to the respective payment or distribution date for the class of securities to which the swap relates, a fixed rate of interest or a floating rate of
interest based on a publicly available index (e.g., LIBOR or the U.S. Federal Reserve’s Cost of Funds Index (COFI)), with the trust receiving such
payments on at least a quarterly basis and obligated to make separate payments no more frequently than the counterparty, with all simultaneous
payments being netted (“allowable interest rate”); (c) has a notional amount that does not exceed either: (i) the principal balance of the class of
securities to which the swap related, or (ii) the portion of the principal balance of such class represented by obligations (“allowable notional
amount”); (d) is not leveraged (i.e., payments are based on the applicable notional amount, the day count fractions, the fixed or floating rates
permitted above, and the difference between the products thereof, calculated on a one-to-one ratio and not on a multiplier of such difference)
(“leveraged”); (e) has a final termination date that is either the earlier of the date on which the issuer terminates or the related class of securities
are fully repaid and (f) does not incorporate any provision which could cause a unilateral alteration in the requirements described in (a) through (d)
above.
 

An “eligible counterparty” means a bank or other financial institution that has a rating at the date of issuance of the securities that is in one
of the three highest long-term credit rating categories or one of the two highest short-term credit rating categories, utilized by at least one of the
exemption rating agencies rating the securities;  provided that, if  a  counterparty is relying on its short-term rating to establish eligibility, such
counterparty must either have a long-term rating in one of the three highest long-term rating categories or not have a long-term rating from the
applicable exemption rating agency.
 

A “qualified plan investor” is a plan for which the decision to buy such class of securities is made by an independent fiduciary qualified to
understand the swap transaction and the effect the swap would have on the rating of the securities, which fiduciary must (a) be a “qualified
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professional asset manager” (“QPAM”) under PTCE 84-14, (b) be an “in-house asset manager” under PTCE 96-23 or (c) have total assets (both
plan and non-plan) under management of at least $100 million at the time the securities are acquired by the plan.
 

In “ratings dependent swaps” (where the rating of a class of securities is dependent on the terms and conditions of the swap and the rating
of the counterparty), the swap agreement must provide that if the credit rating of the counterparty is withdrawn or reduced by any exemption rating
agency below a level specified by the exemption rating agency, the servicer must, within the period specified under the Pooling and Servicing
Agreement: (a) obtain a replacement swap agreement with an eligible counterparty which is acceptable to the exemption rating agency and the
terms of which are substantially the same as the current swap agreement (at which time the earlier swap agreement must terminate); or (b) cause
the swap counterparty to establish any collateralization or other arrangement satisfactory to the exemption rating agency such that the then current
rating by the exemption rating agency of the particular class of securities will not be withdrawn or reduced (and the terms of the swap agreement
must specifically obligate the counterparty to perform these duties for any class of securities with a term of more than one year).  In the event that
the servicer fails to meet these obligations, holders of the securities that are employee benefit plans or other retirement arrangements must be
notified in the immediately following periodic report which is provided to the holders of the securities but in no event later than the end of the
second month beginning after  the  date  of such failure.   Sixty days after  the  receipt  of such report,  the  exemptive  relief provided under the
underwriter exemption will prospectively cease to be applicable to any class of securities held by an employee benefit plan or other retirement
arrangement which involves such ratings dependent swap.
 

“Non-ratings dependent swaps” (those where the rating of the securities does not depend on the terms and conditions of the swap or the
rating of the counterparty) are subject to the following conditions.  If the credit rating of the counterparty is withdrawn or reduced below the lowest
level permitted above,  the  servicer  will,  within a  specified period after  such rating withdrawal or  reduction: (a)  obtain a  replacement  swap
agreement with an eligible counterparty, the terms of which are substantially the same as the current swap agreement (at which time the earlier
swap agreement must terminate); (b) cause the counterparty to post collateral with the trust in an amount equal to all payments owed by the
counterparty if  the  swap transaction were terminated;  or (c) terminate  the swap agreement  in accordance with its terms.  With respect  to a
non-ratings dependent swap, each exemption rating agency must confirm, as of the date of issuance of securities by the Trust, that entering into
such swap will not affect the rating of the securities.
 

The RFC exemption also permits yield supplement agreements to be assets of a trust fund if certain conditions are satisfied.
 

An “eligible yield supplement agreement” is any yield supplement agreement or similar arrangement or (if purchased by or on behalf of the
trust) an interest rate cap contract to supplement the interest rates otherwise payable on obligations held by the trust fund (“EYS Agreement”).  If
the EYS Agreement has a notional principal amount, the EYS Agreement may only be held as an asset of the trust fund if it meets the following
conditions: (a) it is denominated in U.S. dollars; (b) it pays an allowable interest rate; (c) it is not leveraged; (d) it does not allow any of these three
preceding requirements to  be  unilaterally  altered without  the  consent  of  the  trustee;  (e)  it  is entered into between the  trust  and an eligible
counterparty and (f) it has an allowable notional amount.
 

An ERISA Plan fiduciary or other investor of ERISA plan assets contemplating purchasing a certificate must make its own determination
that the general conditions described above will be satisfied with respect to that certificate.
 

If the general conditions of the RFC exemption are satisfied, the RFC exemption may provide an exemption, from the application of the
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prohibited transaction provisions of Sections 406(a) and 407(a) of ERISA and Sections 4975(c)(1)(A) through (D) of the Internal Revenue Code, in
connection with the direct or indirect sale, exchange, transfer, holding or the direct or indirect acquisition or disposition in the secondary market of
certificates by an ERISA plan or with ERISA plan assets.  However, no exemption is provided from the restrictions of Sections 406(a)(1)(E) and
406(a)(2) of ERISA for the acquisition or holding of a certificate by an excluded ERISA plan or with ERISA plan assets of an excluded ERISA
plan by any person who has discretionary authority or renders investment  advice with respect  to ERISA plan assets of the excluded ERISA
plan.  For purposes of the certificates, an “excluded ERISA plan” is an ERISA plan sponsored by any member of the restricted group.
 

If specific conditions of the RFC exemption are also satisfied, the RFC exemption may provide an exemption, from the application of the
prohibited  transaction  provisions  of  Sections  406(b)(1)  and  (b)(2)  of  ERISA and  Section  4975(c)(1)(E)  of  the  Internal  Revenue  Code,  in
connection with the following:
 
 · the  direct  or  indirect  sale,  exchange  or  transfer  of  certificates  in  the  initial issuance  of  certificates  between the  depositor or  an

underwriter and an ERISA plan when the person who has discretionary authority or renders investment advice with respect to the
investment of the relevant ERISA plan assets in the certificates is:

 
 · a mortgagor with respect to 5% or less of the fair market value of the assets of a trust; or
 
 · an affiliate of that person;
 

provided that, if the certificates are acquired in connection with their initial issuance, the quantitative restrictions described in the RFC
exemption are met;

 
 · the direct or indirect acquisition or disposition in the secondary market of certificates by an ERISA plan or by a person investing ERISA

plan assets; and
 
 · the holding of certificates by an ERISA plan or with ERISA plan assets.
 

Additionally, if specific conditions of the RFC exemption are satisfied, the RFC exemption may provide an exemption from the application
of the prohibited transaction provisions of  Sections 406(a), 406(b) and 407(a) of ERISA and Section 4975(c) of the Internal Revenue Code, for
transactions in connection with the servicing, management and operation of the mortgage pools or contract pools.  The accompanying prospectus
supplement will specify whether the depositor expects that the specific conditions of the RFC exemption will be satisfied with respect to the
certificates so that the RFC exemption would provide an exemption from the application of the prohibited transaction provisions of Sections 406(a)
and (b) of ERISA and Section 4975(c) of the Internal Revenue Code, for transactions in connection with the servicing, management and operation
of the mortgage pools and contract pools, provided that the general conditions of the RFC exemption are satisfied.
 

The RFC exemption also may provide an exemption, from the application of the prohibited transaction provisions of Sections 406(a) and
407(a) of ERISA and Sections 4975(c)(1)(A) through (D) of the Internal Revenue Code, if those restrictions are deemed to otherwise apply merely
because a person is deemed to be a party in interest with respect to an investing ERISA plan, or an ERISA plan holding interests in the investing
entity holding ERISA plan assets, by virtue of providing services to the ERISA plan or by virtue of having specified relationships to such a person,

http://www.sec.gov/Archives/edgar/data/949493/000106823808000270/rali2008-qr1_424b5.htm

468 of 486 1/23/2013 1:19 PM

12-12020-mg    Doc 7261-14    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 619 
   Pg 468 of 486



solely as a result of the ERISA plan’s ownership of certificates.
 

The issuer may include certain residential financing transactions that are structured so as to be permissible under Islamic law utilizing
declining balance co-ownership structures (“Sharia Mortgage Loans”). The DOL has not specifically considered the eligibility or treatment of
Sharia Mortgage Loans under the RFC exemption, including whether they would be treated in the same manner as other single family residential
mortgages. Since the remedies in the event of default and certain other provisions of the Sharia Mortgage Loans held by the issuer are similar to the
remedial and other provisions in the  residential mortgage  loans contemplated by the  DOL at  the  time the  RFC exemption was granted, the
depositor believes that the Sharia Mortgage Loans should be treated as other single family residential mortgages under the RFC exemption.
 

Before purchasing a certificate, a fiduciary or other investor of ERISA plan assets should itself confirm that the certificates constitute
“securities” for purposes of the RFC exemption and that the specific and general conditions and the other requirements described in the RFC
exemption would be satisfied.  In addition to making its own determination as to the availability of the exemptive relief provided in the RFC
exemption, the fiduciary or other ERISA plan asset investor should consider its general fiduciary obligations under ERISA in determining whether
to purchase any certificates with ERISA plan assets.
 

Any fiduciary or other ERISA plan asset investor that proposes to purchase certificates on behalf of an ERISA plan or with ERISA plan
assets are encouraged to consult with its counsel on the potential applicability of ERISA and the Internal Revenue Code to that investment and the
availability of the  RFC exemption or  any DOL prohibited transaction class exemption,  or  PTCE, in connection therewith.   In particular,  in
connection with a contemplated purchase of certificates representing a beneficial ownership interest in a pool of single-family residential first
mortgage loans or Agency Securities, the fiduciary or other ERISA plan asset investor should consider the availability of PTCE 83-1 for various
transactions involving mortgage  pool investment  trusts.   However,  PTCE 83-1 does not  provide  exemptive  relief  with respect  to certificates
evidencing interests in trusts which include contracts or Cooperative Loans, or some types of private securities, or which contain a swap.  In
addition, the fiduciary or other ERISA plan asset investor should consider the availability of other class exemptions granted by the DOL, which
provide relief from certain of the prohibited transaction provisions of ERISA and the related excise tax provisions of Section 4975 of the Internal
Revenue  Code,  including PTCE 95-60,  regarding transactions by insurance  company general accounts;  PTCE 84-14,  regarding transactions
effected by a “qualified professional asset manager”; PTCE 90-1, regarding transactions by insurance company pooled separate accounts; PTCE
91-38,  regarding investments  by  bank  collective  investment  funds;  and  PTCE  96-23,  regarding transactions effected  by  an  “in-house  asset
manager” (each, an “Investor-Based Exemption”).  In addition to the Investor-Based Exemptions listed above, Section 408(b)(17) of ERISA
provides a statutory exemption for certain prohibited transactions between an ERISA plan and a person or an entity that is a party in interest to
such ERISA plan (other than a party in interest that is a fiduciary, or its affiliate, that has or exercises discretionary authority or control or renders
investment advice with respect to the assets of the ERISA plan involved in the transaction) solely by reason of providing services to the ERISA
plan, but  only if  the  ERISA plan pays no more,  or receives no less,  than adequate  consideration (the  “Service  Provider Exemption”).   The
Investor-Based Exemptions and the Service Provider Exemption may not provide exemptive relief for all transactions for which exemptive relief is
provided by the Issuer Exemption.  The accompanying prospectus supplement may contain additional information regarding the application of the
RFC  exemption,  the  Investor-Based  Exemptions,  other  DOL  exemptions  or  the  Servicer  Provider  Exemption  for  the  certificates  offered
thereby.  There can be no assurance that any of these exemptions will apply with respect to any particular ERISA plan’s or other ERISA plan asset
investor’s investment  in  the  certificates or,  even if  an exemption were  deemed to  apply,  that  any exemption would  apply  to  all prohibited
transactions that may occur in connection with this form of investment.
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Insurance Company General Accounts
 

Insurance companies contemplating the investment of general account assets in the certificates are encouraged to consult with their legal
advisors with respect to the applicability of Section 401(c) of ERISA.  The DOL issued final regulations under Section 401(c) which were published
in the Federal Register on January 5, 2000 and became generally applicable on July 5, 2001.
 
Representations From Investing ERISA Plans
 

If the criteria specified in the RFC exemption as described above are not satisfied by (a) one or more classes of certificates, or (b) a trust or
the mortgage loans, contracts, mortgage securities and other assets held by the trust, then the accompanying prospectus supplement will specify
whether or not transfers of those certificates to (i) an ERISA plan, (ii) a trustee or other person acting on behalf of any ERISA plan, or (iii) any
other person using ERISA plan assets to effect the acquisition, will be registered by the trustee, and whether or not such registration shall be subject
to the condition that the transferee provides the depositor, the trustee and the master servicer with an opinion of counsel satisfactory to the
depositor, the trustee and the master servicer, which opinion will not be at the expense of the depositor, the trustee or the master servicer, that the
purchase of the certificates by or on behalf of the ERISA plan or with ERISA plan assets:

 · is permissible under applicable law;
 
 · will not constitute or result in any non-exempt prohibited transaction under ERISA or Section 4975 of the Internal Revenue Code; and
 
 · will not subject the depositor, the trustee or the master servicer to any obligation in addition to those undertaken in the pooling and

servicing or trust agreement.
 

The accompanying prospectus supplement will specify whether or not each beneficial owner of a subordinate certificate offered by this
prospectus and the accompanying prospectus supplement (or any interest therein) shall be deemed to have represented, by virtue of its acquisition
or holding of such certificate (or interest therein), that either:

 · it is not an ERISA plan, a trustee or other person acting on behalf of an ERISA plan, or any other person using ERISA plan assets to
effect such acquisition or holding;

 · it has acquired and is holding such subordinate certificate in reliance on the RFC exemption and it understands that there are certain
conditions to the availability of the RFC exemption including that the subordinate certificates must be rated, at the time of acquisition,
in one of the four highest generic rating categories by at least one of the exemption rating agencies; or

 · (1) such acquirer or holder is an insurance company, (2) the source of funds used to acquire or hold such certificate (or interest
therein) is an “insurance company general account” (as defined in PTCE 95-60), and (3) the conditions set forth in Sections
I and III of PTCE 95-60 have been satisfied.

If any subordinate certificate (or any interest therein) is acquired or held in violation of the conditions described in the preceding paragraph,
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the next preceding permitted beneficial owner will be treated as the beneficial owner of the subordinate certificate, retroactive to the date of
transfer to the purported beneficial owner.  Any purported beneficial owner whose acquisition or holding of any subordinate certificate (or interest
therein) was effected in violation of the conditions described in the preceding paragraph shall indemnify and hold harmless the depositor, the
trustee, the master servicer, any subservicer and the trust from and against any and all liabilities, claims, costs or expenses incurred by such parties
as a result of such acquisition or holding.
 
Tax-Exempt Investors; REMIC Residual Certificates
 

An ERISA plan that  is a  Tax-Exempt Investor nonetheless will be  subject  to federal income taxation to the  extent  that  its income is
“unrelated business taxable income,” or UBTI, within the meaning of Section 512 of the Internal Revenue Code.  All “excess inclusions” of a
REMIC allocated to a REMIC residual certificate held by a Tax-Exempt Investor will be considered UBTI and thus will be subject to federal
income tax.  See “Material Federal Income Tax Consequences— Taxation of Owners of REMIC Residual Certificates—Excess Inclusions.”  In
addition, the exemptive relief afforded by the RFC exemption does not apply to the purchase, sale or holding of any class of REMIC residual
certificates.
 
Consultation With Counsel
 

There can be no assurance that the RFC exemption or any other DOL exemption will apply with respect to any particular ERISA plan that
acquires the certificates or, even if all of the specified conditions were satisfied, that the exemption would apply to all transactions involving a
trust.  Prospective ERISA plan investors are encouraged to consult with their legal counsel concerning the impact of ERISA and the Internal
Revenue Code and the potential consequences to their specific circumstances prior to making an investment in the certificates.
 

Before purchasing a certificate, a fiduciary of an ERISA plan should itself confirm that all of the specific and general conditions described
in the RFC exemption or one of the other DOL exemptions would be satisfied.  Before purchasing a certificate in reliance on the RFC exemption,
an ERISA plan fiduciary should itself confirm that the certificate constitutes a “security” for purposes of the RFC exemption.  In addition to
making its own determination as to the availability of the exemptive relief provided in the RFC exemption or any other DOL exemption, an ERISA
plan fiduciary should consider its general fiduciary obligations under ERISA in determining whether to purchase a security on behalf of an ERISA
plan.
 

LEGAL INVESTMENT MATTERS
 

Each class of certificates offered hereby and by the accompanying prospectus supplement will be rated at the date of issuance in one of the
four highest rating categories by at least one rating agency.  If stated in the accompanying prospectus supplement, classes that are, and continue to
be, rated in one of the two highest rating categories by at least one nationally recognized statistical rating organization will constitute “mortgage
related securities” for purposes of the Secondary Mortgage Market Enhancement Act of 1984, as amended, or SMMEA, and, as such, will be legal
investments for persons, trusts, corporations, partnerships, associations, business trusts and business entities (including depository institutions, life
insurance companies and pension funds) created under or existing under the laws of the United States or of any State whose authorized investments
are subject to state regulation to the same extent that, under applicable law, obligations issued by or guaranteed as to principal and interest by the
United States or any agency or instrumentality thereof constitute legal investments for those entities.  Under SMMEA, if a State enacted legislation
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on or prior to October 3, 1991 specifically limiting the legal investment  authority of any of these  entities with respect  to “mortgage  related
securities,” these securities will constitute legal investments for entities subject to the legislation only to the extent provided therein.  Certain States
enacted legislation which overrides the preemption provisions of SMMEA.  SMMEA provides, however, that in no event will the enactment of any
such legislation affect the validity of any contractual commitment to purchase, hold or invest in “mortgage related securities,” or require the sale or
other disposition of the securities,  so long as the contractual commitment  was made or the  securities acquired prior to the  enactment  of the
legislation.
 

SMMEA also amended the legal investment authority of federally-chartered depository institutions as follows: federal savings and loan
associations and federal savings banks may invest  in,  sell or  otherwise  deal with  “mortgage  related  securities”  without  limitation  as to  the
percentage  of  their  assets represented thereby,  federal credit  unions may invest  in  these  securities,  and national banks may purchase  these
securities for their own account without regard to the limitations generally applicable to investment securities described in 12 U.S.C. §24 (Seventh),
subject in each case to any regulations that the applicable federal regulatory authority may prescribe.
 

The 1998 Policy Statement was adopted by the Federal Reserve Board, the Office of the Comptroller of the Currency, the FDIC, the
National Credit Union Administration, or NCUA and the OTS with an effective date of May 26, 1998.  The 1998 Policy Statement rescinded a
1992 policy statement that had required, prior to purchase, a depository institution to determine whether a mortgage derivative product that it was
considering acquiring was high-risk, and, if so, required that the proposed acquisition would reduce the institution’s overall interest rate risk.  The
1998 Policy Statement eliminates constraints on investing in certain “high-risk” mortgage derivative  products and substitutes broader guidelines
for evaluating and monitoring investment risk.
 

The OTS has issued Thrift Bulletin 73a, entitled “Investing in Complex Securities” or TB 73a, which is effective as of December 18, 2001
and applies to  savings associations regulated by the  OTS,  and Thrift  Bulletin  13a,  entitled  “Management  of  Interest  Rate  Risk,  Investment
Securities, and Derivatives Activities”, or TB 13a, which is effective as of December 1, 1998, and applies to thrift institutions regulated by the
OTS.

One of the primary purposes of TB 73a is to require savings associations, prior to taking any investment position, to determine that the
investment position meets applicable regulatory and policy requirements (including those set forth TB 13a (see below)) and internal guidelines, is
suitable for the institution, and is safe and sound.  The OTS recommends, with respect to purchases of specific securities, additional analysis,
including, among others, analysis of repayment terms, legal structure, expected performance of the issuing entity and any underlying assets as well
as analysis of the effects of payment priority, with respect  to a  security which is divided into separate tranches with unequal payments, and
collateral investment parameters, with respect to a security that is prefunded or involves a revolving period.  TB 73a reiterates the OTS’s due
diligence requirements for investing in all securities and warns that if a savings association makes an investment that does not meet the applicable
regulatory requirements, the savings association’s investment practices will be subject to criticism, and the OTS may require divestiture of such
securities.  The OTS also recommends, with respect  to an investment  in any “complex securities,”  that  savings associations should take into
account  quality and suitability,  marketability,  interest  rate  risk, and classification factors.  For the purposes of each of TB 73a and TB 13a,
“complex security” includes among other things any collateralized mortgage obligation or real estate mortgage investment conduit security, other
than any “plain vanilla” mortgage pass-through security (that is, securities that are part of a single class of securities in the related pool that are
non-callable  and do not  have  any special features).   Accordingly, all classes of the  offered certificates would likely be  viewed as “complex
securities.” With respect to quality and suitability factors, TB 73a warns:
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 · that a savings association’s sole reliance on outside ratings for material purchases of complex securities is an unsafe and unsound
practice,

 · that a savings association should only use ratings and analyses from nationally recognized rating agencies in conjunction with, and in
validation of, its own underwriting processes, and

 · that it should not use ratings as a substitute for its own thorough underwriting analyses.

With respect to the interest rate risk factor, TB 73a recommends that savings associations should follow the guidance set forth in TB 13a.

One of the primary purposes of TB 13a is to require thrift institutions, prior to taking any investment position, to:

 · conduct a pre-purchase portfolio sensitivity analysis for any “significant transaction” involving securities or financial derivatives,
and

 · conduct a pre-purchase price sensitivity analysis of any “complex security” or financial derivative.

The OTS recommends that while a thrift institution should conduct its own in-house pre-acquisition analysis, it may rely on an analysis
conducted by an independent third-party as long as management understands the analysis and its key assumptions.  Further, TB 13a recommends
that the use of “complex securities with high price sensitivity” be limited to transactions and strategies that lower a thrift institution’s portfolio
interest rate risk.  TB 13a warns that investment in complex securities by thrift institutions that do not have adequate risk measurement, monitoring
and control systems may be viewed by the OTS examiners as an unsafe and unsound practice.
 

Prospective investors in the certificates, including in particular the classes of certificates that do not constitute “mortgage related securities”
for purposes of SMMEA, should consider the matters discussed in the following paragraph.
 

There may be other restrictions on the ability of some investors either to purchase some classes of certificates or to purchase any class of
certificates representing more than a specified percentage of the investors’ assets.  The depositor will make no representations as to the proper
characterization of any class of certificates for legal investment or other purposes, or as to the ability of particular investors to purchase any class
of  certificates  under  applicable  legal  investment  restrictions.   These  uncertainties  may  adversely  affect  the  liquidity  of  any  class  of
certificates.   Accordingly,  all  investors  whose  investment  activities  are  subject  to  legal  investment  laws  and  regulations,  regulatory  capital
requirements or review by regulatory authorities are encouraged to consult with their own legal advisors in determining whether and to what extent
the certificates of any class constitute legal investments or are subject  to investment, capital or other restrictions, and, if applicable, whether
SMMEA has been overridden in any jurisdiction relevant to the investor.
 

USE OF PROCEEDS
 

Substantially all of the net proceeds to be received by the depositor from the sale of certificates will be applied by the depositor to finance
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the purchase of, or to repay short-term loans incurred to finance the purchase of, the mortgage collateral underlying the certificates or will be used
by the depositor for general corporate purposes.  The depositor expects that it will make additional sales of securities similar to the certificates from
time to time, but the timing and amount of any additional offerings will be dependent upon a number of factors, including the volume of mortgage
loans, contracts or mortgage securities purchased by the depositor, prevailing interest rates, availability of funds and general market conditions.
 

METHODS OF DISTRIBUTION
 

The certificates offered hereby and by the accompanying prospectus supplements will be offered in series through one or more of the
methods described below.  The prospectus supplement prepared for each series will describe the method of offering being utilized for that series
and will state the net proceeds to the depositor from that sale.
 

The depositor intends that certificates will be offered through the following methods from time to time and that offerings may be made
concurrently through more than one of these methods or that an offering of a particular series of certificates may be made through a combination of
two or more of the following methods:
 
 · by negotiated firm commitment or best efforts underwriting and public re-offering by underwriters;
 
 · by placements by the depositor with institutional investors through dealers; and
 
 · by direct placements by the depositor with institutional investors.
 

In addition, if specified in the accompanying prospectus supplement, a series of certificates may be offered in whole or in part in exchange
for the mortgage collateral, and other assets, if applicable, that would comprise the trust securing the certificates.
 

If underwriters are used in a sale of any certificates, other than in connection with an underwriting on a best efforts basis, the certificates
will be acquired by the underwriters for their own account and may be resold from time to time in one or more transactions, including negotiated
transactions, at fixed public offering prices or at varying prices to be determined at the time of sale or at the time of commitment therefor.  These
underwriters may be broker-dealers affiliated with the depositor whose identities and relationships to the depositor will be as described in the
accompanying prospectus supplement.  The managing underwriter or underwriters with respect  to the offer and sale of a  particular series of
certificates will be listed on the cover of the prospectus supplement relating to that series and the members of the underwriting syndicate, if any,
will be named in the accompanying prospectus supplement.
 

In connection with the  sale  of the  certificates,  underwriters may receive  compensation from the  depositor or from purchasers of  the
certificates in the form of discounts, concessions or commissions.  Underwriters and dealers participating in the distribution of the certificates are
underwriters, as defined under the Securities Act of 1933, as amended, in connection with the certificates, and any discounts or commissions
received by them from the depositor and any profit on the resale of certificates by them would be underwriting discounts and commissions under
the Securities Act of 1933, as amended.
 

It is anticipated that the underwriting agreement pertaining to the sale of any series of certificates will provide that the obligations of the
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underwriters will be subject to certain conditions precedent, that the underwriters will be obligated to purchase all of the certificates if any are
purchased (other than in connection with an underwriting on a best efforts basis) and that, in limited circumstances, the depositor will indemnify
the several underwriters and the underwriters will indemnify the depositor against certain civil liabilities, including liabilities under the Securities
Act of 1933, as amended, or will contribute to payments required to be made in respect thereof.
 

The prospectus supplement with respect to any series offered by placements through dealers will contain information regarding the nature
of the offering and any agreements to be entered into between the depositor and purchasers of certificates of that series.
 

The depositor anticipates that the certificates offered hereby will be sold primarily to institutional investors or sophisticated non-institutional
investors.   Purchasers of  certificates,  including dealers,  may,  depending on the  facts and circumstances of  the  purchases,  be  deemed to  be
“underwriters”  within  the  meaning  of  the  Securities  Act  of  1933,  as  amended,  in  connection  with  reoffers  and  sales  by  them  of
certificates.  Holders of certificates are encouraged to consult with their legal advisors in this regard prior to any reoffer or sale.
 

Securities  offered  hereby  and  by  an  accompanying  prospectus  supplement  may  be  distributed  in  connection  with  resecuritization
transactions.  In a resecuritization transaction, securities offered hereby will be transferred to a trust (or other type of issuing entity) and securities
backed by those securities will in turn be offered to investors.  There is no assurance that any particular class of security offered hereby will be
suitable for inclusion in a resecuritization transaction.
 

LEGAL MATTERS
 

Certain legal matters, including certain federal income tax matters, will be passed upon for the depositor by Orrick, Herrington & Sutcliffe
LLP, New York, New York, or Mayer, Brown, Rowe & Maw LLP, New York, New York, as specified in the prospectus supplement.
 

ADDITIONAL INFORMATION
 

The  depositor  has  filed  the  registration  statement,  file  number  333-140610,  with  the  Securities  and  Exchange  Commission,  or
Commission.  The depositor and each issuing entity are also subject to some of the information requirements of the Securities Exchange Act of
1934, as amended, or Exchange Act, and, accordingly, each issuing entity will file reports thereunder with the Commission.  The registration
statement and the exhibits thereto, and reports and other information filed by the depositor and each issuing entity pursuant to the Exchange Act
can be read and copied at the Commission’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549.  The public may obtain
information on the operation of the Public Reference Room by calling the Commission at 1-800-SEC-0330.  In addition, the Commission maintains
an internet site that contains reports, proxy and information statements, and other information regarding issuers that file electronically with the
Commission at http://www.sec.gov.  For purposes of any electronic version of this prospectus, the preceding uniform resource locator, or URL, is
an inactive textual reference only.  We have taken steps to ensure that this URL reference was inactive at the time the electronic version of this
prospectus was created.
 

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
 

The Commission allows the depositor to “incorporate by reference” the information filed with the Commission by the depositor, under
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Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, that relates to any trust fund for the certificates.  This means that the depositor can disclose
important information to any investor by referring the investor to these documents.  The information incorporated by reference is an important part
of this prospectus, and information filed by the depositor with the Commission that relates to the trust fund for the certificates will automatically
update and supersede this information.  Documents that may be incorporated by reference with respect to a particular series of certificates include
an insurer’s financials, a certificate policy, mortgage pool policy, computational materials, collateral term sheets, the related pooling and servicing
agreement and amendments thereto, other documents on Form 8-K and Section 13(a), 13(c), 14 or 15(d) of Exchange Act as may be required in
connection with the related trust fund.
 

The depositor will provide or cause to be provided without charge to each person to whom this prospectus and accompanying prospectus
supplement is delivered in connection with the offering of one or more classes of the related series of certificates, upon written or oral request of
that person, a copy of any or all reports incorporated in this prospectus by reference, in each case to the extent the reports relate to one or more of
the classes of the related series of certificates, other than the exhibits to those documents, unless the exhibits are specifically incorporated by
reference in the documents.  Requests should be directed in writing to Residential Accredit Loans, Inc., 8400 Normandale Lake Boulevard, Suite
250, Minneapolis, Minnesota 55437, or by telephone at (952) 857-7000.
 

The depositor may provide static pool information, in response to Item 1105 of Regulation AB, through an Internet Web site, and if the
depositor decides to provide information through such means, the accompanying prospectus supplement accompanying this prospectus will disclose
the specific Internet address where such information is posted.
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GLOSSARY
 

1998 Policy Statement— The revised supervisory statement listing the guidelines for investments in “high risk mortgage securities,” and
adopted by the Federal Reserve Board, the Office of the Comptroller of the Currency, the FDIC, the National Credit Union Administration, or
NCUA and the OTS with an effective date of May 26, 1998.
 

Additional Collateral—With respect to an Additional Collateral Loan, (1) financial assets owned by the mortgagor, which will consist of
securities, insurance policies, annuities, certificates of deposit, cash, accounts or similar assets and/or (2) a third party guarantee, usually by a
relative of the mortgagor, which in turn is secured by a security interest in financial assets.
 

Additional Collateral Loans—A mortgage loan with an LTV ratio at origination in excess of 80%, but not greater than 100% and is secured
by Additional Collateral, in addition to the related mortgaged property and in lieu of any primary mortgage insurance by Additional Collateral.
 

Additional Collateral Requirement—The amount of Additional Collateral required for any Additional Collateral Loan, which in most cases
will not exceed 30% of the principal amount of such mortgage loan.
 

Advance—As to any mortgage loan and any distribution date, an amount equal to the scheduled payments of principal (other than any
Balloon Amount in the case of a Balloon Loan) and interest on the mortgage loan due during the related Due Period which was not received as of
the close of business on the business day preceding the related determination date.
 

Agency Securities—Any securities issued by Freddie Mac, Fannie Mae or Ginnie Mae.  Such Agency Securities may represent whole or
partial interests in pools of (1) mortgage loans or contracts or (2) Agency Securities.  The accompanying prospectus supplement will specify
whether the Ginnie Mae securities will be backed by the full faith and credit of the United States.  None of the Freddie Mac securities or Fannie
Mae securities will be backed, directly or indirectly, by the full faith and credit of the United States.  Agency Securities may be backed by fixed or
adjustable-rate mortgage loans or other types of mortgage loans or contracts specified in the accompanying prospectus supplement.
 

Balloon Amount—The full outstanding principal balance on a Balloon Loan due and payable on the maturity date.
 

Balloon Loans—Mortgage  loans or  contracts with level monthly payments of  principal and interest  based on a  30 year  amortization
schedule, or such other amortization schedule as specified in the accompanying prospectus supplement, and having original or modified terms to
maturity shorter than the term of the related amortization schedule.
 

Bankruptcy Amount—The amount of Bankruptcy Losses that may be borne solely by the subordinate certificates of the related series.
 

Bankruptcy Losses—A Realized Loss attributable to certain actions which may be taken by a bankruptcy court  in connection with a
mortgage loan or contract, including a reduction by a bankruptcy court of the principal balance of or the mortgage rate on a mortgage loan or an
extension of its maturity.
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Buy-Down Account—As to a Buy-Down Mortgage Loan, the custodial account where Buy-Down Funds are deposited.

 
Buy-Down Funds—As to a Buy-Down Mortgage Loan, the amount contributed by the seller of the mortgaged property or another source

and placed in the Buy-Down Account.
 

Buy-Down Mortgage Loan—A mortgage loan subject to a temporary buy-down plan.
 

Buy-Down Period—The early years of the term of or Buy-Down Mortgage Loan when payments will be less than the scheduled monthly
payments on the Mortgage Loan, the resulting difference to be made up from the Buy-Down Funds.
 

Call Certificate—Any certificate evidencing an interest in a Call Class.
 

Call Class—A class of certificates under which the holder will have the right, at its sole discretion, to terminate the related trust, resulting in
early retirement of the certificates of the series.
 

Call Price—In the case of a call with respect to a Call Class, a price equal to 100% of the principal balance of the related certificates as of
the day of that purchase plus accrued interest at the applicable pass-through rate.
 

Certificate Account—An account established and maintained by the master servicer in the name of the trustee for the benefit of the holders
of each series of certificates, for the disbursement of payments on the mortgage loans evidenced by each series of certificates.
 

Certificate  Administrator—In  addition  to  or  in  lieu  of  the  master  servicer  for  a  series  of  certificates,  the  accompanying prospectus
supplement may identify a Certificate Administrator for the trust, which will have administrative responsibilities with respect to such trust.  The
Certificate Administrator may be an affiliate of the depositor or the master servicer.
 

Compensating Interest—As to any distribution date, for any mortgage loan or contract that prepaid in full during the portion of the related
Prepayment Period that occurs during the prior calendar month or that prepaid in part during the prior calendar month, an additional payment made
by the master servicer, to the extent funds are available from the servicing fee or some investment earnings, equal to the amount of Prepayment
Interest Shortfalls due to those prepayments.
 

Convertible  Mortgage  Loan—ARM loans  which  allow the  mortgagors  to  convert  the  adjustable-rates  on  those  mortgage  loans to  a
fixed-rate at one or more specified periods during the life of the mortgage loans, in most cases not later than ten years subsequent to the date of
origination.
 

Cooperative—For a Cooperative Loan, the corporation that owns the related apartment building.
 

Cooperative  Loans—Cooperative  apartment  loans evidenced by Cooperative  Notes secured by security  interests  in  shares issued  by
Cooperatives and in the related proprietary leases or occupancy agreements granting exclusive rights to occupy specific dwelling units in the
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related buildings.
 

Cooperative Notes—A promissory note for a Cooperative Loan.
 

Credit Scores—A measurement of the relative degree of risk a borrower represents to a lender obtained from credit reports utilizing, among
other  things,  payment  history,  delinquencies  on  accounts,  levels  of  outstanding indebtedness,  length  of  credit  history,  types  of  credit,  and
bankruptcy experience.
 

Custodial Account—The custodial account or accounts created and maintained under the pooling and servicing agreement 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 shall be deposited directly.  Any such account or accounts shall be an
Eligible Account.
 

Debt Service Reduction—Modifications of the terms of a mortgage loan resulting from a bankruptcy proceeding, including a reduction in
the amount of the monthly payment on the related mortgage loan, but not any permanent forgiveness of principal.
 

Defaulted Mortgage Losses—A Realized Loss attributable  to the  mortgagor’s failure  to make any payment  of principal or interest  as
required under the mortgage note or contract, but not including Special Hazard Losses, Extraordinary Losses or other losses resulting from damage
to a mortgaged property, Bankruptcy Losses or Fraud Losses.
 

Deficient Valuation—In connection with the personal bankruptcy of a mortgagor, the difference between the outstanding principal balance
of the mortgage loan or contract and a lower value established by the bankruptcy court or any reduction in the amount of principal to be paid that
results in a permanent forgiveness of principal.
 

Designated Seller Transaction—A transaction in which the mortgage loans are provided to the depositor by an unaffiliated seller described
in the prospectus supplement.
 

Direct Puerto Rico Mortgage—For any Puerto Rico Mortgage Loan, a Mortgage to secure a specific obligation for the benefit of a specified
person.
 

Disqualified Organization—For these purposes means:
 
 · the United States, any State or political subdivision thereof, any foreign government, any international organization, or any agency or

instrumentality of the foregoing (but would not include instrumentalities described in Section 168(h)(2)(D) of the Internal Revenue
Code or Freddie Mac),

 
 · any organization (other than a cooperative described in Section 521 of the Internal Revenue Code) that is exempt from federal income

tax, unless it is subject to the tax imposed by Section 511 of the Internal Revenue Code,
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 · any organization described in Section 1381(a)(2)(C) of the Internal Revenue Code,
 
 · an “electing large partnership” (as described in Section 775 of the Internal Revenue Code), or
 
 · any other person so designated by the trustee based upon an opinion of counsel that the holding of an ownership interest in a REMIC

certificate by that person may cause the related trust or any person having an ownership interest in the REMIC certificate, other than
such person, to incur a liability for any federal tax imposed under the Internal Revenue Code that would not otherwise be imposed but
for the transfer of an ownership interest in a REMIC certificate to that person.

 
Distribution Amount—As to a class of certificates for any distribution date will be the portion, if any, of the amount to be distributed to that

class for that distribution date of principal, plus, if the class is entitled to payments of interest on that distribution date, interest accrued during the
related interest  accrual period at  the  applicable  pass-through rate  on the  principal balance  or  notional amount  of that  class specified in the
accompanying prospectus supplement, less certain interest shortfalls, which will include:
 
 · any deferred interest added to the principal balance of the mortgage loans and/or the outstanding balance of one or more classes of

certificates on the related due date;
 
 · any other interest shortfalls, including, without limitation, shortfalls resulting from application of the Relief Act or similar legislation or

regulations as in effect from time to time, allocable to certificateholders which are not covered by advances or the applicable credit
enhancement; and

 
 · Prepayment Interest Shortfalls not covered by Compensating Interest, in each case in an amount that is allocated to that class on the

basis set forth in the prospectus supplement.
 

Due Period—As to any distribution date, the period starting on the second day of the month prior to such distribution date, and ending on
the first day of the month of such distribution date, or such other period as specified in the accompanying prospectus supplement.
 

Eligible Account—An account acceptable to the applicable rating agency.
 

Endorsable  Puerto  Rico  Mortgage—As  to  any  Puerto  Rico  Mortgage  Loan,  a  mortgage  to  secure  an  instrument  transferable  by
endorsement.
 

Environmental Lien—A lien imposed by federal or state statute, for any cleanup costs incurred by a state on the property that is the subject
of the cleanup costs.
 

Expanded  Criteria  Program—Residential Funding Company,  LLC’s mortgage  loan  origination  program for  mortgage  loans with  loan
characteristics that are not permitted under some of Residential Funding Company, LLC’s other mortgage loan purchase programs.
 

Expanded Criteria Program Seller—A mortgage collateral seller that participates in the Expanded Criteria Program.
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Extraordinary Loss—A Realized Loss resulting from damage to a  mortgaged property that  was occasioned by war, civil insurrection,

certain governmental actions, nuclear reaction, and certain other risks.
 

Fraud Loss Amount—The amount of Fraud Losses that may be borne solely by the subordinate certificates of the related series.
 

Fraud Losses—A Realized Loss incurred on defaulted mortgage loans or contracts as to which there was fraud in the origination of the
mortgage loans.
 

Funding Account—An account established for the purpose of funding the transfer of additional mortgage loans into the related trust.
 

GPM Loan— A mortgage loan under which the monthly payments by the mortgagor during the early years of the mortgage are less than the
amount of interest that would otherwise be payable thereon, with the interest not so paid added to the outstanding principal balance of such
mortgage loan.
 

Gross Margin—For an ARM loan, the fixed percentage set forth in the related mortgage note, which when added to the related index,
provides the mortgage rate for the ARM loan.
 

Insurance  Proceeds—Proceeds  of  any  special  hazard   insurance  policy,  bankruptcy  bond,  mortgage  pool  insurance  policy,
primary  insurance policy and any title, hazard or other insurance policy or  guaranty covering any mortgage loan in the mortgage pool together
with any payments under any letter of credit.
 

Interest  Only  Loans—Mortgage  loans with  payments of  interest  only during the  early  years of  the  term,  followed by fixed monthly
payments of principal and interest or periodically increasing monthly payments of principal and interest for the duration of the term or for a
specified number of years, as described in the related prospectus supplement.
 

Issue Premium—As to a class of REMIC Regular Certificates, the issue price in excess of the stated redemption price of that class.
 

Liquidated Contract—A defaulted contract for which the related mortgaged property has been sold by the related trust and all recoverable
Liquidation Proceeds and Insurance Proceeds have been received.
 

Liquidated Mortgage Loan—A defaulted mortgage loan for which the related mortgaged property has been sold by the related trust and all
recoverable Liquidation Proceeds and Insurance Proceeds have been received.
 

Liquidation Proceeds—Amounts collected by the subservicer in connection with the liquidation of a  mortgage loan, by foreclosure or
otherwise.
 

Mark-to-Market Regulations—The final regulations of the IRS, released on December 24, 1996, relating to the requirement that a securities
dealer mark to market securities held for sale to customers.
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Net Mortgage Rate—As to a mortgage loan, the mortgage rate net of servicing fees, other administrative fees and any Spread.

 
Nonrecoverable Advance—Any Advance or Servicing Advance previously made which the Master Servicer has determined to not  be

ultimately recoverable from Liquidation Proceeds, Insurance Proceeds or otherwise.
 

Note Margin—For an ARM loan, the fixed percentage set forth in the related mortgage note, which when added to the related index,
provides the mortgage rate for the ARM loan.
 

OID – Original issue discount, as determined in accordance with the Internal Revenue Code.
 

Pass-Through Entity—Any regulated investment  company, real estate  investment  trust,  trust,  partnership or other entities described in
Section 860E(e)(6) of the Internal Revenue Code.  In addition, a person holding an interest in a pass-through entity as a nominee for another
person will, with respect to that interest, be treated as a pass-through entity.
 

Permitted Investments—United States government securities and other investment grade obligations specified in the related pooling and
servicing agreement.
 

Pledged Asset Mortgage Loans—Mortgage loans that have LTV ratios at origination of up to 100% and are secured, in addition to the
related mortgaged property, by Pledged Assets.
 

Pledged Assets—As to a Pledged Asset  Mortgage Loan, (1) financial assets owned by the mortgagor, which will consist  of securities,
insurance policies, annuities, certificates of deposit, cash, accounts or similar assets and/or (2) a third party guarantee, usually by a relative of the
mortgagor, which in turn is secured by a security interest in financial assets or residential property owned by the guarantor.
 

Prepayment Interest Shortfall—With respect to a mortgage loan that is subject to a mortgagor prepayment and any distribution date, an
amount equal to the aggregate shortfall, if any, in collections of interest, adjusted to the related Net Mortgage Rate, resulting from partial mortgagor
prepayments on the related mortgage loan during the preceding calendar month or from mortgagor prepayments in full on the related mortgage loan
during the related Prepayment Period but prior to the calendar month of the distribution date.
 

Prepayment Period—With respect to each distribution date and Principal Prepayments in full, the period commencing on the 16th day of the
month  prior  to  that  distribution date  and  ending on the  15th  day  of  the  month  of  that  distribution date,  or  another  period  specified  in  the
accompanying prospectus supplement.
 

Principal Prepayments—Any principal payments received with respect to a mortgage loan, in advance of the scheduled due date and not
accompanied by a payment of interest for any period following the date of payment.
 

Qualified Insurer—As to a mortgage pool insurance policy, special hazard insurance policy, bankruptcy policy, certificate insurance policy
or surety bond, an insurer qualified under applicable law to transact the insurance business or coverage as applicable.
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Realized Loss—As to any defaulted mortgage loan that is finally liquidated, the amount of loss realized, if any, will equal the portion of the

Stated Principal Balance plus accrued and unpaid interest remaining after application of all amounts recovered, net of amounts reimbursable to the
master servicer for related Advances, Servicing Advances and other expenses, towards interest and principal owing on the mortgage loan.  For a
mortgage loan the principal balance of which has been reduced in connection with bankruptcy proceedings, the amount of the reduction will be
treated as a Realized Loss. As to any mortgage loan that has been the subject of a Debt Service Reduction, the amount of the reduction will be
treated as a Realized Loss as incurred.  For a mortgage loan that has been modified, following a default or if a default was reasonably foreseeable,
the amount of principal that has been forgiven, the amount by which a monthly payment has been reduced due to a reduction of the interest rate,
and any Servicing Advances that are forgiven and reimbursable to the master servicer or servicer.
 

REMIC – A real estate mortgage investment conduit as described in section 860D of the Internal Revenue Code.
 

REMIC Provisions – Sections 860A through 860G of the Internal Revenue Code.
 

REO Contract—A contract where title to the related mortgaged property has been obtained by the trustee or its nominee on behalf of
certificateholders of the related series.
 

REO Mortgage Loan—A mortgage loan where title to the related mortgaged property has been obtained by the trustee or its nominee on
behalf of certificateholders of the related series.
 

Servicing Advances—Amounts advanced on any mortgage loan to cover taxes, insurance premiums, foreclosure costs or similar expenses,
including amounts representing the cost of some related services, if the master servicer and any affiliate of the master servicer provides services
such as appraisals and brokerage services that are customarily provided by persons other than servicers of mortgage loans.
 

Special Hazard Amount—The amount of Special Hazard Losses that may be allocated to the subordinate certificates of the related series.
 

Special Hazard Losses—A Realized Loss incurred, to the extent that the loss was attributable to (i) direct physical damage to a mortgaged
property other than any loss of a type covered by a hazard insurance policy or a flood insurance policy, if applicable, and (ii) any shortfall in
insurance proceeds for partial damage due to the application of the co-insurance clauses contained in hazard insurance policies.  The amount of the
Special Hazard Loss is limited to the lesser of the cost of repair or replacement of the mortgaged property; any loss above that amount would be a
Defaulted Mortgage Loss or other applicable type of loss.  Special Hazard Losses does not include losses occasioned by war, civil insurrection,
certain governmental actions, errors in design, faulty workmanship or materials (except under certain circumstances), nuclear reaction, chemical
contamination or waste by the mortgagor.
 

Special Servicer—A special servicer named under the pooling and servicing agreement for a series of certificates, which will be responsible
for the servicing of delinquent loans.
 

Spread—A portion of interest due with respect to the mortgage loans or mortgage securities transferred as part of the assets of the related
trust.
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Stated Principal Balance—As to any mortgage loan as of any date  of determination, its principal balance as of the cut-off date, after

application of all scheduled principal payments due on or before the cut-off date, whether received or not, reduced by all amounts allocable to
principal that are distributed to certificateholders before the date of determination, further reduced to the extent that any Realized Loss has been
allocated to any certificates before that date, and increased by the amount of any interest or other amounts owing on the mortgage loan that have
been capitalized in connection with a modification.
 

Subordinate Amount—A specified portion of subordinated distributions with respect to the mortgage loans, allocated to the holders of the
subordinate certificates as set forth in the accompanying prospectus supplement.
 

Subsequent Recoveries – Subsequent recoveries, net of reimbursable expenses, with respect to mortgage loans that have been previously
liquidated and that resulted in a Realized Loss.
 

Subservicing Account—An account established and maintained by a subservicer which meets the requirements described in the Seller
Guide and is otherwise acceptable to the master servicer.
 

Tax-Exempt  Investor—Tax-qualified  retirement  plans  described  in  Section  401(a)  of  the  Internal  Revenue  Code  and  on  individual
retirement accounts described in Section 408 of the Internal Revenue Code.
 

Tiered REMICs – Two or more REMICs created pursuant to Treasury Regulation Section 1.860F-2(a)(2).
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                                         Residential Accredit Loans, Inc.

                                                   $118,331,330

                                  Mortgage Asset-Backed Pass-Through Certificates

                                                  Series 2008-QR1

                                               Prospectus Supplement

                                                   Credit Suisse

You should rely only on the information  contained or  incorporated by reference in this prospectus  supplement and
the prospectus.  We have not authorized anyone to provide you with different information.

We are not offering the certificates offered hereby in any state where the offer is not permitted.

Dealers  will be required to deliver a prospectus  supplement  and  prospectus  when acting as  underwriter  of the
certificates  offered  hereby and with respect to their  unsold  allotments  or  subscriptions.  In  addition,  all
dealers  selling the  certificates,  whether or not  participating  in this offering,  may be required to deliver a
prospectus  supplement  and  prospectus  for ninety days  following the date of this  prospectus  supplement.  Such
delivery  obligation  generally may be satisfied  through the filing of the  prospectus  supplement  and prospectus
with the Securities and Exchange Commission.
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UNITED STATES DISTRICT COURT 
MIDDLE DISTRICT OF FLORIDA 

JACKSONVILLE DIVISION 
~. :f'~:i~:';'L ~'::"F' r;·T'::~:;·1;,:~ ': \::, 

Case No. 3:12-cr- ,o,~ .. ·%'~~5!ritc,rt;i'" UNITED STATES OF AMERICA 

v. 
Count 1: 18 U.S.C. § 371 

LORRAINE BROWN 

INFORMATION 

The United States Attorney charges: 

COUNT ONE 
(Conspiracy to Commit Mail and Wire Fraud) 

Background 

At all times material herein, unless otherwise specified: 

1. LORRAINE BROWN, a resident of Georgia, founded DocX LLC 

(hereinafter, "DocX") in the 1990s in Ohio. In the early 2000s, Brown relocated 

the bulk of DocX's operations to Alpharetta, Georgia (the Alpharetta operations 

of DocX LLC are referred to herein as "DocX" regardless of the time frame). 

2. In mid-2005, Jacksonville, Florida based Fidelity National Financial, 

Inc. ("FNF") purchased DocX from Brown and her partners. Through corporate 

reorganizations within FNF, DocX later fell under ownership of Fidelity National 

Information Services, Inc. ("FNIS"). In mid-2008, FNIS spun off a number of 

business lines into a new publicly-traded entity, Lender Processing Services, Inc. 

("LPS"), based in Jacksonville, Florida. At that time, DocX was rebranded as 
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"LPS Document Solutions, a Division of LPS." Following this spin-off, Brown was 

the President and Senior Managing Director of LPS Document Solutions, which 

constituted DocX's operations in Alpharetta. At all times relevant to this 

Information, Brown was the chief executive of the DocX operations. 

3. DocX's main clients were residential mortgage servicers (the 

"servicers"), which typically undertake certain actions for the owners of 

mortgage-backed promissory notes. These duties include, among others, 

accepting and recording mortgage payments, paying taxes and insurance from 

borrower escrow accounts, and conducting or supervising the foreclosure 

process when necessary. 

4. Servicers hired DocX to perform a number of these actions, 

including assisting in creating and executing mortgage-related documents filed 

with recorders' offices. The majority of documents created and recorded by DocX 

between 2003 and 2009 were lien releases, which evidence payment in full of a 

mortgage-backed note. DocX also executed mortgage assignments, which 

purport to transfer the note's ownership interest. Mortgage assignments were 

typically created during the foreclosure process, and the volume of these 

documents dramatically increased at DocX during the foreclosure crisis of 2007 

to 2009. DocX also signed lost note and lost assignment affidavits related to 

mortgage documents. 

2 

Case 3:12-cr-00198-HLA-MCR   Document 1    Filed 11/20/12   Page 2 of 7 PageID 212-12020-mg    Doc 7261-15    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 631 
   Pg 2 of 7



5. From at least March 2003 through November 2009, Brown 

marketed DocX as an outsourcing solution to mortgage servicers for filing and 

recording mortgage documents throughout the United States. Brown 

represented to clients that DocX had robust quality control procedures in place to 

ensure a thorough and proper signing, notarization, and recordation process. As 

a result of these representations, clients hired DocX. 

6. When hiring DocX to sign documents, servicers typically issued 

special corporate resolutions delegating document execution authority to 

specific, authorized, and trained personnel at DocX. The DocX employees who 

were given express signing authority from DocX's clients and who, as 

represented by Brown, were purportedly trained to ensure that the clients' 

documents were properly created, signed, and notarized were called "Authorized 

Signers." These documents were then generally recorded by DocX with the 

appropriate local property recorders' offices throughout the country. 
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The Conspiracy and its Objects 

7. From in or about 2005 through in or about October 2009 at 

Jacksonville in the Middle District of Florida, Alpharetta, Georgia, and elsewhere 

throughout the United States, 

LORRAINE BROWN, 

the defendant herein, did knowingly and willfully combine, conspire, confederate 

and agree with others to commit certain offenses, to wit: 

a. execute and attempt to execute a scheme and artifice to 

defraud, and to obtain money and property by means of material false and 

fraudulent pretenses, representations, and promises, by utilizing the United 

States mail and private and commercial interstate carriers, for the purpose of 

executing such scheme and artifice, in violation of Title 18, United States Code, 

Section 1341; and, 

b. execute and attempt to execute a scheme and artifice to 

defraud, and to obtain money and property by means of material false and 

fraudulent pretenses, representations, and promises, by transmitting and causing 

to be transmitted by means of wire communications in interstate and foreign 

commerce, writings, signs, visual pictures, and sounds, for the purpose of 

executing such scheme and artifice, in violation of Title 18, United States Code, 

Section 1343. 
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Manner and Means of the Conspiracy and Scheme and Artifice 

8. The manner and means by which Brown, co-conspirators, and 

others sought to accomplish the purposes and objectives of the conspiracy 

include, but are not limited to, the following: 

a. Beginning in or about 2005, employees of DocX, at the 

direction of Brown and others, began forging and falsifying signatures on the 

mortgage-related documents that they had been hired to prepare and file with 

property recorders' offices throughout the United States. 

b. Unbeknownst to DocX's clients, the Authorized Signers were 

instructed by Brown and other DocX employees to allow other, unauthorized, 

DocX employees to sign, and to have the document notarized as if the actual 

Authorized Singer had executed the document. 

c. Brown also hired temporary workers to sign as Authorized 

Signers. These temporary employees worked for much lower costs and without 

the quality control represented by Brown to DocX's clients. In fact, some of 

these temporary workers were able to sign thousands of documents a day. 

These mortgage-related documents were fraudulently notarized by DocX 

employees even though the Authorized Signer did not actually sign the 

document. 

d. These unauthorized signing and notarization practices 

allowed DocX, Brown, and others to generate greater profit and make more 

money. 
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e. After these false documents were signed and notarized, 

DocX filed them through the mails or by electronic methods with local county 

property records offices. Many of these documents, particularly mortgage 

assignments and lost note or assignment affidavits, were later relied upon in 

court proceedings, including property foreclosures and in federal bankruptcy 

court. Brown knew that these property recorders, as well as those who received 

the documents such as courts, title insurers, and homeowners, relied on these 

documents as genuine. 

f. Brown and others also took various steps to conceal their 

actions from detection from clients, LPS corporate headquarters, law 

enforcement authorities, and others. 

Overt Acts 

9. On or about August 13, 2008, Brown caused to be delivered to 

Jacksonville, Florida, by commercial interstate carrier from DocX, an Assignment 

of Mortgage filed with the Clerk of Circuit Court, Duval County, Florida, which 

Assignment of Mortgage had been executed on August 12, 2008, with false and 

fraudulent signatures of Authorized Signers and which bore a false and 

fraudulent notarization attestation. 

10. On or about February 23, 2009, Brown caused a DocX business 

client to make a payment by electronic funds transfer of $357,185.60, in 
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interstate commerce, from a financial institution in Iowa to a DocX account held 

at a financial institution in Georgia. 

In violation of Title 18, United States Code, Section 371. 

ROBERT E. O'NEILL 
United States Attorney 

By: 7'1tJ0Lo/ 
MARK B. DEVEREAUX 

MAC D. HEAVENER, III 
Assistant United States Attorney 
Deputy Chief, Jacksonville Division 

DENIS MciNERNEY 

By: 

F r ud Section 

~L,-
GLENN LEON 
Assistant Chief, Fraud Section 
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U.S. DlSTRICT COURT 
NORTHERN DlSTRICT OF TEXAS 

FILED 
IN THE UNITED STATES DISTRICT COURT 

NORTHERN DISTRICT OF TE S 
FORT WORTH DIVISION 

DEC 2 2 2011 

CLERK, U.S. DISTRICT COURT 

JANE McCARTHY I 

by ____ -=--~------
Deputy 

Plaintiff l 

VS. 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

§ 

NO. 4:11-CV-356-A 

BANK OF AMERICA, NAI 
BAC HOME LOANS SERVICING I LP I 

and FEDERAL HOME LOAN MORTGAGE 
CORPORATION I 

Defendants. 

MEMORANDUM OPINION 
and 

ORDER 

Now pending in the above-captioned action are the motions of 

defendants Bank of America l N.A. ("BOA II )I BAC Horne Loans 

Servicing l LP f/k/a Countrywide Horne Loans Servicing ("BAC II )I and 

Federal Horne Loan Mortgage Corporation ("Freddie Mac ll
) to dismiss 

the complaint of plaintiff l Jane McCarthYI for failure to state a 

claim. After having considered the parties l filings l the record l 

and applicable legal authorities l the court has concluded that 

the motions should be denied. 

I. 

Background 

The background of this case is as follows: Plaintiff Jane 

McCarthy instituted this action by a pleading in the District 
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Court of Tarrant County, Texas, 67th Judicial District Court, on 

May 4, 2011, against BOA, BAC, and Freddie Mac (collectively, 

"defendants"), as Cause No. 67 -252640 -11. Defendants removed the 

case to this court on May 27, 2011. BOA and BAC filed a motion 

to dismiss on July 5, 2011, that was directed at plaintiff's 

state court petition. The court denied the motion to dismiss and 

granted leave to plaintiff to file an amended complaint. 

Plaintiff's amended complaint ("Complaint") asserted the 

following claims against defendants: (1) breach of contract; (2) 

violations of the Texas Finance Code and the Texas Deceptive 

Trade Practices Act ("DTPA"); (3) unreasonable collection; (4) 

negligent misrepresentation and gross negligence; and (5) suit to 

quiet title. Plaintiff seeks actual and exemplary damages, an 

order for an accounting, and declaratory and injunctive relief to 

maintain possession and regain title to the property. 

Plaintiff made the following allegations in the Complaint: 

On May 28, 2004, plaintiff executed a note payable to 

Countrywide Home Loans, Inc. ("Countrywide") and a deed of trust 

covering plaintiff's property at 4617 Cougar Ridge Road in Fort 

Worth, Texas, 76126. 1 Compl. at 3. The deed of trust designated 

1 Although plaintiff references in her complaint the deed of trust as "Exhibit A, attached hereto 
and incorporated herein for all purposes," the deed of trust is not attached as Exhibit A to the Complaint. 
Instead, plaintiff attaches a letter from Bank of America, N.A., dated March 7, 2011, as Exhibit A. 
However, a copy of the deed of trust was attached to plaintiffs original state court pleading as an exhibit. 

(continued ... ) 
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Countrywide, or any holder of the note who is entitled to receive 

payment of the note, as the "Lender." The function of the deed 

of trust was described as follows: "This Security Instrument 

secures to Lender: (i) the repayment of the Loan and all 

renewals, extensions and modifications of the Note; and (ii) the 

performance of Borrower's covenants and agreements under this 

Security Instrument and the Note." Notice of Removal, Ex. I, Ex. 

A at 3. 2 It named Mortgage Electronic Registration Systems, Inc. 

("MERS"), solely as Countrywide's nominee, as beneficiary under 

the deed of trust. The limited capacity and function of MERS was 

explained in the deed of trust as follows: 

Borrower understands and agrees that MERS holds 
only legal title to the interests granted 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 assigns) has the right: to 
exercise any or all of those interests, including, but 
not limited to, the right to foreclose and sell the 
Property; and to take any action required of Lender 
including, but not limited to, releasing and canceling 
this Security Instrument. 

Id. The note made no reference to MERS. MERS purported to 

assign the note and deed of trust to BOA. However, MERS did not 

l( ... continued) 
Consequently, the court will treat the text of the deed of trust as part of plaintiffs complaint for motion
to-dismiss purposes. 

2The term "Security Instrument" refers to the deed of trust given by plaintiff to Countrywide as 
security for payment of the promissory note given by plaintiff to Countrywide in May 2004; the word 
"Borrower" refers to plaintiff; the word "Loan" refers to the debt evidenced by the note, plus added 
charges due under the note, and all sums due under the deed of trust. 
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own the note, thus it could not assign the note, and its 

assignment of the deed of trust to BOA separate from the note was 

of no force or effect. When the note was purportedly assigned to 

BOA, plaintiff was in default on payment of the note. 

More specifically on the subject of separation of the note 

from the deed of trust, and the lack of ownership of the note by 

BOA when BOA and BAC conducted the foreclosure about which 

plaintiff complains, plaintiff alleged: 

30. MERS is not the payee of the promissory note 
and MERS never held the promissory note. The Deed of 
Trust does not provide that MERS could transfer the 
promissory note; therefore the language in the 
assignment of the deed of trust purporting to transfer 
the promissory note is ineffective. Simply being a 
beneficiary or having an assignment of the deed of 
trust is not enough to be entitled to foreclose on a 
deed of trust. For there to be a valid assignment for 
the purposes of foreclosure both the note and the deed 
of trust must be assigned. 

31. An assignment of the deed of trust separate 
from the note has no "force." MERS never held the 
promissory note, thus its assignment of the deed of 
trust to BOA separate from the note had no force. MERS 
had no separate agency contract with Countrywide 
regarding this loan. 

Compl. at 12-13 (citations omitted) . 

Plaintiff further alleged that: In 2008, plaintiff filed for 

bankruptcy and "began the loan modification process." Id. 

Between 2009 and April 2011, she communicated with Countrywide, 

BOA, BAC, and Freddie Mac about making a loan modification, but 

4 
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she continued to receive foreclosure notices from BOA in the 

mail. Id. at 4-8. Then, on April 7, 2011, plaintiff came home 

and "found a big orange sign from a realtor on her gate that 

stated her house had been foreclosed on AprilS, 2011." Id. at 

9. Freddie Mac later sent plaintiff a notice to vacate letter, 

dated April 9, 2011, informing plaintiff that Freddie Mac 

purchased the home at the foreclosure sale, id. at 10, for 

$166,242, id. at 11. Plaintiff attempted to have the foreclosure 

rescinded, but received no response from BOA. Id. at 10. At 

present, "Freddie Mac is attempting to evict Plaintiff and sell 

the property." Id. at 11. 

BAC, BOA, and Freddie Mac filed motions to dismiss the 

Complaint for failure to state a claim for relief. In direct 

response to plaintiff's allegations that MERS had no authority to 

assign the note to BOA, and that without ownership of the note 

BOA had no authority to foreclose on plaintiff's property, BOA 

asserted in its motion to dismiss that: 

The contention Defendants must be the holders of the 
Note to proceed with a foreclosure sale is incorrect-
because Mortgage Electronic Registration Systems, Inc. 
("MERS") had the power to foreclose and sell the 
Property, and had the power to assign these rights to 
[BOA], MERS's assignment to [BOA] was sufficient to 
give [BOA] the authority to foreclose. 

5 
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According to Plaintiff[ [BOA] has to be the holder 
of the Note and Deed of Trust to foreclose and MERS 
could not assign the Note[ so [BOA] did and does not 
have the authority to foreclose. This argument is 
incorrect. Pursuant to the terms of the Deed of Trust-
which was executed by Plaintiff--MERS is named as the 
beneficiary and nominee for the originating lender[ as 
well as its successors and assigns. In that same 
document [ Plaintiff acknowledged MERS had the right to 
exercise any or all of the interests granted by 
Plaintiff in the Deed of Trust "including[ but not 
limited tOt the right to foreclose and sell the 
Property." 

Br. in Supp. of BOA's Mot. at 7-8 (footnotes omitted) . 

Plaintiff filed a response [ to which defendants filed a 

reply[ and plaintiff filed a sur-reply. 

II. 

Analysis 

Most of the grounds of the motions to dismiss appear to have 

merit[ but there is a major impediment to the granting of the 

motions. As the United States Supreme Court so clearly explained 

approximately 140 years ago: 

The note and mortgage are inseparable; the former 
as essential[ the latter as an incident. An assignment 
of the note carries the mortgage with itt while an 
assignment of the latter alone is a nUllity. 

Carpenter v. Longan [ 83 U.S. 271[ 274 (1872) (footnote omitted) . 

This basic proposition has often been reaffirmed. See Baldwin v. 

State of Mo.[ 281 U.S. 586[ 596 (1930) (Stone[ J.[ concurring); 

National Live Stock Bank v. First Nat'l Bank[ 203 U.S. 296[ 306 

6 
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(1906); Kirby Lumber Co. v. Williams, 230 F.2d 330, 336 (5th Cir. 

1956); In re Veal, 450 B.R. 897, 916-17 (B.A.P. 9th Cir. 2011); 

In re Vargas, 396 B.R. 511, 516 (Bankr. C.D. Cal. 2008); In re 

Leisure Time Sports. Inc., 194 B.R. 859, 861 (B.A.P. 9th Cir. 

1996); Bellistri v. Ocwen Loan Servicing. LLC, 284 S.W.3d 619, 

623 (Mo. Ct. App. E.D. 2009). 

If the holder of the deed of trust does not own or hold the 

note, the deed of trust serves no purpose, is impotent, and 

cannot be a vehicle for depriving the grantor of the deed of 

trust of ownership of the property described in the deed of 

trust. The sole purpose of the deed of trust is to secure 

payment of the note. The very, and sole, purpose of a 

foreclosure sale pursuant to the deed of trust is to obtain funds 

for payment of the note. If the holder of the deed of trust does 

not own or hold the note, and there were to be a foreclosure 

under the deed of trust, there is no assurance that the proceeds 

of the foreclosure would be used for the purpose intended by the 

deed of trust, i.e., to be applied as payment of, or on, the 

note. That is not to say that the owner or holder of the note 

cannot arrange for an agent or nominee, acting on its behalf, to 

conduct a foreclosure for the benefit of the owner or holder of 

the note. But that is quite a different proposition from 

assertions that the holder of the deed of trust who does not own 

7 
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or hold the note has the power to transfer the note from the 

original note holder to another and that an entity that does not 

own or hold the note can conduct a foreclosure under the deed of 

trust. 

The court disagrees with the contention of BOA that BOA did 

not have to be the owner or holder of the note to proceed with 

the foreclosure sale. The reliance by defendants on Chapter 51 

of the Texas Property Code is misplaced. Procedures outlining 

the steps and requirements for a foreclosure are contained in 

Chapter 51. Under the Property Code, MERS was a mortgagee based 

on either the definition of a ~book entry system," Tex. Prop. 

Code §§ 51.0001(1) (defining ~book entry system") and (4) 

(defining ~mortgagee"), or alternatively, the definition of a 

~holder of a security instrument," id. §§ 51.0001(4) and (6) 

(defining ~security instrument" as a ~deed of trust, mortgage, or 

other contract lien on an interest in real property"). Once MERS 

assigned its interest in the deed of trust to BOA, BOA became the 

~holder of a security instrument" and was therefore a 

~mortgagee." Id. The Property Code states that a ~mortgage 

servicer," such as BAC, ~may administer the foreclosure of 

property under section 51.002 on behalf of a mortgagee, if: 

(1) the mortgage servicer and the mortgagee have 
entered into an agreement granting the current mortgage 
servicer authority to service the mortgage; and 

8 
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(2) the notices required under Section 51.002(b) 
disclose that the mortgage servicer is representing the 
mortgagee under a servicing agreement with the 
mortgagee and the name of the mortgagee and: 

(A) the address of the mortgageei or 

(B) the address of the mortgage servicer, if 
there is an agreement granting a mortgage 
servicer the authority to service the 
mortgage. 

rd. § 51.0025 (titled "Administration of Foreclosure by Mortgage 

Servicer"). However, inherent in the procedural steps outlined 

in the Texas Property Code is the assumption that whatever entity 

qualifies as a "mortgagee" either owns the note or is serving as 

an agent for the owner or holder of the notei and, the statute 

assumes that when a foreclosure is conducted by someone other 

than the owner or holder of the note, the person conducting the 

foreclosure will be acting as agent or nominee for the owner or 

holder. 3 

Otherwise, the Texas statutory law would make no sense, and 

would be directly at odds with long-standing, basic principles 

governing the relationship between real estate borrowers, on the 

one hand, and their corresponding secured real estate lenders, on 

3The legislative history confirms that all the Legislature intended to do was to make procedural 
changes, with no changes in substantive Texas law. See House Comm. on Financial Institutions, Bill 
Analysis, Tex. H.B. 1493, 78th Leg., R.S. (2005). 
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the other. As the Missouri Court of Appeals so cogently 

explained in Bellistri v. Ocwen Loan Servicing, LLC: 

Generally, a mortgage loan consists of a 
promissory note and security instrument, usually a 
mortgage or a deed of trust, which secures payment on 
the note by giving the lender the ability to foreclose 
on the property. Typically, the same person holds both 
the note and the deed of trust. In the event that the 
note and the deed of trust are split, the note, as a 
practical matter becomes unsecured. Restatement 
(Third) of Property (Mortgages) § 5.4. Comment. The 
practical effect of splitting the deed of trust from 
the promissory note is to make it impossible for the 
holder of the note to foreclose, unless the holder of 
the deed of trust is the agent of the holder of the 
note. without the agency relationship, the person 
holding only the note lacks the power to foreclose in 
the event of default. The person holding only the deed 
of trust will never experience default because only the 
holder of the note is entitled to payment of the 
underlying obligation. The mortgage loan became 
ineffectual when the note holder did not also hold the 
deed of trust. 

284 S.W.3d at 623 (citation omitted). Also pertinent is the 

holding of the bankruptcy court for the District of Idaho in In 

re Wilhelm that the language of a deed of trust such as the one 

at issue in the instant action does not give MERS authority to 

transfer the promissory note secured by the deed of trust. 407 

Br. 392, 404 (Bankr. D. Idaho 2009) . 

There might well be a way defendants can show in support of 

an appropriate motion for summary judgment the facts necessary to 

establish propriety of the foreclosure at issue. However, there 

is nothing in the record before the court at this time 

10 
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establishing that plaintiff cannot prevail on her theory that the 

foreclosure on her property was improper because it was conducted 

by, or at the behest of, BOA at a time when BOA did not own or 

hold the note that was secured by the deed of trust pursuant to 

which the foreclosure was conducted. 

Therefore, 

The court ORDERS that such motions to dismiss be, and are 

hereby, denied. 

SIGNED December ~2011. 
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IN THE SUPREME COURT OF THE STATE OF WASHINGTON

CERTIFIED FROM THE UNITED )
STATES DISTRICT COURT FOR THE )
WESTERN DISTRICT OF )
WASHINGTON )

IN )
)

KRISTIN BAIN, )
)

Plaintiff, ) No. 86206-1
) (consolidated with No. 86207-9)

v. )
) En Banc

METROPOLITAN MORTGAGE GROUP, )
INC., INDYMAC BANK, FSB; )
MORTGAGE ELECTRONICS )
REGISTRATION SYSTEMS; REGIONAL )
TRUSTEE SERVICE; FIDELITY )
NATIONAL TITLE; and DOE Defendants )
1 through 20, inclusive, )

)
Defendants. )

___________________________________ )
)

KEVIN SELKOWITZ, an individual, )
)

Plaintiff, )
)

v. )
)

LITTON LOAN SERVICING, LP, a ) Filed August 16, 2012
Delaware limited partnership; NEW )
CENTURY MORTGAGE CORPORA- )
TION, a California corporation; QUALITY )
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LOAN SERVICE CORPORATION OF )
WASHINGTON, a Washington corporation; )
FIRST AMERICAN TITLE INSURANCE )
COMPANY, a Washington corporation; )
MORTGAGE ELECTRONIC REGISTRA- )
TION SYSTEMS, INC., a Delaware )
corporation; and DOE Defendants 1 through )
20, )

)
Defendants. )

___________________________________ )
 

CHAMBERS, J. — In the 1990s, the Mortgage Electronic Registration 

System Inc. (MERS) was established by several large players in the mortgage 

industry.  MERS and its allied corporations maintain a private electronic registration 

system for tracking ownership of mortgage-related debt.  This system allows its 

users to avoid the cost and inconvenience of the traditional public recording system 

and has facilitated a robust secondary market in mortgage backed debt and 

securities.  Its customers include lenders, debt servicers, and financial institutes that 

trade in mortgage debt and mortgage backed securities, among others. MERS does 

not merely track ownership; in many states, including our own, MERS is frequently 

listed as the “beneficiary” of the deeds of trust that secure its customers’ interests in 

the homes securing the debts.  Traditionally, the “beneficiary” of a deed of trust is

the lender who has loaned money to the homeowner (or other real property owner).  

The deed of trust protects the lender by giving the lender the power to nominate a 

trustee and giving that trustee the power to sell the home if the homeowner’s debt is 
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not paid.  Lenders, of course, have long been free to sell that secured debt, typically 

by selling the promissory note signed by the homeowner.  Our deed of trust act, 

chapter 61.24 RCW, recognizes that the beneficiary of a deed of trust at any one 

time might not be the original lender.  The act gives subsequent holders of the debt 

the benefit of the act by defining “beneficiary” broadly as “the holder of the 

instrument or document evidencing the obligations secured by the deed of trust.” 

RCW 61.24.005(2).

Judge John C. Coughenour of the Federal District Court for the Western 

District of Washington has asked us to answer three certified questions relating to 

two home foreclosures pending in King County. In both cases, MERS, in its role as 

the beneficiary of the deed of trust, was informed by the loan servicers that the 

homeowners were delinquent on their mortgages.  MERS then appointed trustees 

who initiated foreclosure proceedings. The primary issue is whether MERS is a

lawful beneficiary with the power to appoint trustees within the deed of trust act if it 

does not hold the promissory notes secured by the deeds of trust.  A plain reading of 

the statute leads us to conclude that only the actual holder of the promissory note or 

other instrument evidencing the obligation may be a beneficiary with the power to 

appoint a trustee to proceed with a nonjudicial foreclosure on real property.  Simply 

put, if MERS does not hold the note, it is not a lawful beneficiary.  

Next, we are asked to determine the “legal effect” of MERS not being a 

lawful beneficiary.  Unfortunately, we conclude we are unable to do so based upon 

the record and argument before us.
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1 The FDIC (Federal Deposit Insurance Corporation), in IndyMac’s shoes, successfully moved for 
summary judgment in the underlying cases on the ground that there were no assets to pay any 
unsecured creditors.  Doc. 86, at 6 (Summ. J. Mot., noting that “the [FDIC] determined that the 
total assets of the IndyMac Bank Receivership are $63 million while total deposit liabilities are 
$8.738 billion.”); Doc. 108 (Summ. J. Order). 
2 According to briefing filed below, Bain’s “[n]ote was assigned to Deutsche Bank by former 
defendant IndyMac Bank, FSB, and placed in a mortgage loan asset-backed trust pursuant to a 

Finally, we are asked to determine if a homeowner has a Consumer 

Protection Act (CPA), chapter 19.86 RCW, claim based upon MERS representing 

that it is a beneficiary.  We conclude that a homeowner may, but it will turn on the 

specific facts of each case.

FACTS

In 2006 and 2007 respectively, Kevin Selkowitz and Kristin Bain bought 

homes in King County.  Selkowitz’s deed of trust named First American Title 

Company as the trustee, New Century Mortgage Corporation as the lender, and 

MERS as the beneficiary and nominee for the lender.  Bain’s deed of trust named 

IndyMac Bank FSB as the lender, Stewart Title Guarantee Company as the trustee, 

and, again, MERS as the beneficiary.  Subsequently, New Century filed for 

bankruptcy protection, IndyMac went into receivership,1 and both Bain and 

Selkowitz fell behind on their mortgage payments.  In May 2010, MERS, in its role 

as the beneficiary of the deeds of trust, named Quality Loan Service Corporation as 

the successor trustee in Selkowitz’s case, and Regional Trustee Services as the 

trustee in Bain’s case. A few weeks later the trustees began foreclosure 

proceedings.  According to the attorneys in both cases, the assignments of the 

promissory notes were not publically recorded.2  

12-12020-mg    Doc 7261-18    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 668 
   Pg 4 of 41



Bain (Kristin), et al. v. Mortg. Elec. Registration Sys., et al., No. 86206-1

5

Pooling and Servicing Agreement dated June 1, 2007.” Doc. 149, at 3. Deutsche Bank filed a 
copy of the promissory note with the federal court.  It appears Deutsche Bank is acting as trustee 
of a trust that contains Bain’s note, along with many others, though the record does not establish 
what trust this might be.  
3 While the merits of the underlying cases are not before us, we note that Bain contends that the 
real estate agent, the mortgage broker, and the mortgage originator took advantage of her known 
cognitive disabilities in order to induce her to agree to a monthly payment they knew or should 
have known she could not afford; falsified information on her mortgage application; and failed to 
make legally required disclosures.  Bain also asserts that foreclosure proceedings were initiated by 
IndyMac before IndyMac was assigned the loan and that some of the documents in the chain of 
title were executed fraudulently.  This is confusing because IndyMac was the original lender, but 
the record suggests (but does not establish) that ownership of the debt had changed hands several 
times.     

Both Bain and Selkowitz sought injunctions to stop the foreclosures and 

sought damages under the Washington CPA, among other things.3 Both cases are 

now pending in Federal District Court for the Western District of Washington.  

Selkowitz v. Litton Loan Servicing, LP, No. C10-05523-JCC, 2010 WL 3733928  

(W.D. Wash. Aug. 31, 2010) (unpublished).  Judge Coughenour certified three 

questions of state law to this court. We have received amici briefing in support of 

the plaintiffs from the Washington State attorney general, the National Consumer 

Law Center, the Organization United for Reform (OUR) Washington, and the 

Homeowners’ Attorneys, and amici briefing in support of the defendants from the 

Washington Bankers Association (WBA).  

CERTIFIED QUESTIONS 

1. Is Mortgage Electronic Registration Systems, Inc., a lawful  
“beneficiary” within the terms of Washington’s Deed of Trust 
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Act, Revised Code of Washington section 61.24.005(2), if it 
never held the promissory note secured by the deed of trust? 
[Short answer: No.]

2. If so, what is the legal effect of Mortgage Electronic 
Registration Systems, Inc., acting as an unlawful beneficiary 
under the terms of Washington’s Deed of Trust Act? 
[Short answer: We decline to answer based upon what is before 
us.]

3. Does a homeowner possess a cause of action under 
Washington’s Consumer Protection Act against Mortgage 
Electronic Registration Systems, Inc., if MERS acts as an 
unlawful beneficiary under the terms of Washington’s Deed of 
Trust Act?  
[Short answer: The homeowners may have a CPA action but 
each homeowner will have to establsih the elements based upon 
the facts of that homeowner’s case.]

Order Certifying Question to the Washington State Supreme Ct. (Certification) at 3-

4.

ANALYSIS

“The decision whether to answer a certified question pursuant to chapter 2.60 

RCW is within the discretion of the court.”  Broad v. Mannesmann Anlagenbau, 

A.G., 141 Wn.2d 670, 676, 10 P.3d 371 (2000) (citing Hoffman v. Regence Blue 

Shield, 140 Wn.2d 121, 128, 991 P.2d 77 (2000)).  We treat the certified question 

as a pure question of law and review de novo.  See, e.g., Parents Involved in Cmty

Schs v. Seattle Sch. Dist. No. 1, 149 Wn.2d 660, 670, 72 P.3d 151 (2003) (citing 

Rivett v. City of Tacoma, 123 Wn.2d 573, 578, 870 P.2d 299 (1994)).

Deeds of Trust
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Private recording of mortgage-backed debt is a new development in an old 

and long evolving system.  We offer a brief review to put the issues before us in 

context. 

A mortgage as a mechanism to secure an obligation to repay a debt has 

existed since at least the 14th century.  18 William B. Stoebuck & John W. Weaver, 

Washington Practice: Real Estate: Transactions § 17.1, at 253 (2d ed. 2004).  Often 

in those early days, the debtor would convey land to the lender via a deed that 

would contain a proviso that if a promissory note in favor of the lender was paid by 

a certain day, the conveyance would terminate. Id. at 254. English law courts 

tended to enforce contracts strictly; so strictly, that equity courts began to intervene 

to ameliorate the harshness of strict enforcement of contract terms.  Id. Equity 

courts often gave debtors a grace period in which to pay their debts and redeem 

their properties, creating an “equitable right to redeem the land during the grace 

period.”  Id.  The equity courts never established a set length of time for this grace 

period, but they did allow lenders to petition to “foreclose” it in individual cases.  

Id. “Eventually, the two equitable actions were combined into one, granting the 

period of equitable redemption and placing a foreclosure date on that period.”  Id. at 

255 (citing George E. Osborne, Handbook on the Law of Mortgages §§ 1-10 (2d ed. 

1970)).  

In Washington, “[a] mortgage creates nothing more than a lien in support of 

the debt which it is given to secure.”  Pratt v. Pratt, 121 Wash. 298, 300, 209 P. 

535 (1922) (citing Gleason v. Hawkins, 32 Wash. 464, 73 P. 533 (1903)); see also 
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18 Stoebuck & Weaver, supra, § 18.2, at 305. Mortgages come in different forms, 

but we are only concerned here with mortgages secured by a deed of trust on the 

mortgaged property.  These deeds do not convey the property when executed;

instead, “[t]he statutory deed of trust is a form of a mortgage.”  18 Stoebuck & 

Weaver, supra, § 17.3, at 260. “More precisely, it is a three-party transaction in 

which land is conveyed by a borrower, the ‘grantor,’ to a ‘trustee,’ who holds title 

in trust for a lender, the ‘beneficiary,’ as security for credit or a loan the lender has 

given the borrower.”  Id.  Title in the property pledged as security for the debt is not 

conveyed by these deeds, even if “on its face the deed conveys title to the trustee, 

because it shows that it is given as security for an obligation, it is an equitable 

mortgage.”  Id. (citing Grant S. Nelson & Dale A. Whitman, Real Estate Finance 

Law § 1.6 (4th ed. 2001)).    

When secured by a deed of trust that grants the trustee the power of sale if 

the borrower defaults on repaying the underlying obligation, the trustee may usually 

foreclose the deed of trust and sell the property without judicial supervision.  Id. at 

260-61; RCW 61.24.020; RCW 61.12.090; RCW 7.28.230(1). This is a significant 

power, and we have recently observed that “the [deed of trust] Act must be 

construed in favor of borrowers because of the relative ease with which lenders can 

forfeit borrowers’ interests and the lack of judicial oversight in conducting 

nonjudicial foreclosure sales.”  Udall v. T.D. Escrow Servs., Inc., 159 Wn.2d 903, 

915-16, 154 P.3d 882 (2007) (citing Queen City Sav. & Loan Ass’n v. Mannhalt,

111 Wn.2d 503, 514, 760 P.2d 350 (1988) (Dore, J., dissenting)).  Critically under 
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4 In 2008, the legislature amended the deed of trust act to provide that trustees did not have a 
fiduciary duty, only the duty of good faith. Laws of 2008, ch. 153, § 1, codified in part as RCW 
61.24.010(3) (“The trustee or successor trustee shall have no fiduciary duty or fiduciary 
obligation to the grantor or other persons having an interest in the property subject to the deed of 
trust.”).  This case does not offer an opportunity to explore the impact of the amendment. A bill 
was introduced into our state senate in the 2012 session that, as originally drafted, would require 
every assignment be recorded.  S.B. 6070, 62d Leg., Reg. Sess. (Wash. 2012). A substitute bill 
passed out of committee convening a stakeholder group “to convene to discuss the issue of 
recording deeds of trust of residential real property, including assignments and transfers, amongst 
other related issues” and report back to the legislature with at least one specific proposal by 
December 1, 2012. Substitute S.B. 6070, 62d Leg., Reg. Sess. (Wash. 2012).

our statutory system, a trustee is not merely an agent for the lender or the lender’s 

successors.  Trustees have obligations to all of the parties to the deed, including the 

homeowner. RCW 61.24.010(4) (“The trustee or successor trustee has a duty of 

good faith to the borrower, beneficiary, and grantor.”); Cox v. Helenius, 103 Wn.2d 

383, 389, 693 P.2d 683 (1985) (citing George E. Osborne, Grant S. Nelson & Dale 

A. Whitman, Real Estate Finance Law § 7.21 (1979) (“[A] trustee of a deed of trust 

is a fiduciary for both the mortgagee and mortgagor and must act impartially 

between them.”)).4 Among other things, “the trustee shall have proof that the 

beneficiary is the owner of any promissory note or other obligation secured by the 

deed of trust” and shall provide the homeowner with “the name and address of the 

owner of any promissory notes or other obligations secured by the deed of trust”

before foreclosing on an owner-occupied home. RCW 61.24.030(7)(a), (8)(l). 

Finally, throughout this process, courts must be mindful of the fact that

“Washington’s deed of trust act should be construed to further three basic 

objectives.” Cox, 103 Wn.2d at 387 (citing Joseph L. Hoffmann, Comment, Court 

Actions Contesting the Nonjudicial Foreclosure of Deeds of Trust in Washington, 
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59 Wash. L. Rev. 323, 330 (1984)). “First, the nonjudicial foreclosure process 

should remain efficient and inexpensive. Second, the process should provide an 

adequate opportunity for interested parties to prevent wrongful foreclosure. Third, 

the process should promote the stability of land titles.” Id. (citation omitted) (citing 

Peoples Nat’l Bank of Wash. v. Ostrander, 6 Wn. App. 28, 491 P.2d 1058 (1971)). 

MERS

MERS, now a Delaware corporation, was established in the mid 1990s by a 

consortium of public and private entities that included the Mortgage Bankers 

Association of America, the Federal National Mortgage Association (Fannie Mae), 

the Federal Home Loan Mortgage Corporation (Freddie Mac), the Government 

National Mortgage Association (Ginnie Mae), the American Bankers Association, 

and the American Land Title Association, among many others.  See In re 

MERSCORP, Inc. v. Romaine, 8 N.Y.3d 90, 96 n.2, 861 N.E.2d 81, 828 N.Y.S.2d 

266 (2006); Phyllis K. Slesinger & Daniel McLaughlin, Mortgage Electronic 

Registration System, 31 Idaho L. Rev. 805, 807 (1995); Christopher L. Peterson, 

Foreclosure, Subprime Mortgage Lending, and the Mortgage Electronic 

Registration System, 78 U. Cin. L. Rev. 1359, 1361 (2010). It established “a 

central, electronic registry for tracking mortgage rights . . .  [where p]arties will be 

able to access the central registry (on a need to know basis).”  Slesinger & 

McLaughlin, supra, at 806. This was intended to reduce the costs, increase the 

efficiency, and facilitate the securitization of mortgages and thus increase liquidity.

Peterson, supra, at 1361.5 As the New York high court described the process:  
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5 At oral argument, counsel for Bain contended the reason for MERS’s creation was a study in 
1994 concluding that the mortgage industry would save $77.9 million a year in state and local 
filing fees. Wash. Supreme Court oral argument, Bain v. Mortg. Elec. Registration Sys., No. 
86206-1 (Mar. 15, 2012), at approx. 44 min., audio recording by TVW, Washington’s Public 
Affairs Network, available at http://www.tvw.org. While saving costs was certainly a motivating 
factor in its creation, efficiency, secondary markets, and the resulting increased liquidity were 
other major driving forces leading to MERS’s creation.  Slesinger & McLaughlin, supra, at 806-
07.

The initial MERS mortgage is recorded in the County Clerk’s 
office with “Mortgage Electronic Registration Systems, Inc.” named as 
the lender’s nominee or mortgagee of record on the instrument. During 
the lifetime of the mortgage, the beneficial ownership interest or 
servicing rights may be transferred among MERS members (MERS 
assignments), but these assignments are not publicly recorded; instead 
they are tracked electronically in MERS’s private system. 

Romaine, 8 N.Y.3d at 96.  MERS “tracks transfers of servicing rights and beneficial 

ownership interests in mortgage loans by using a permanent 18-digit number called 

the Mortgage Identification Number.”  Resp. Br. of MERS at 13 (Bain) (footnote 

omitted).  It facilitates secondary markets in mortgage debt and servicing rights, 

without the traditional costs of recording transactions with the local county records 

offices. Slesinger & McLaughlin, supra, at 808; In re Agard, 444 B.R. 231, 247 

(Bankr. E.D.N.Y. 2011).  

Many loans have been pooled into securitization trusts where they, hopefully, 

produce income for investors.  See, e.g., Pub. Emps’ Ret. Sys. of Miss. v. Merrill 

Lynch & Co., 277 F.R.D. 97, 102-03 (S.D.N.Y. 2011) (discussing process of 

pooling mortgages into asset backed securities). MERS has helped overcome what 

had come to be seen as a drawback of the traditional mortgage financing model:
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6 Available at http://www.npr.org/blogs/money/2010/09/16/129916011/before-toxie-was-
toxic.

lack of liquidity.  MERS has facilitated securitization of mortgages bringing more 

money into the home mortgage market.  With the assistance of MERS, large 

numbers of mortgages may be pooled together as a single asset to serve as security 

for creative financial instruments tailored to different investors.  Some investors may 

buy the right to interest payments only, others principal only; different investors may 

want to buy interest in the pool for different durations.  Mortg. Elec. Registration 

Sys., Inc. v. Azize, 965 So. 2d 151, 154 n.3 (Fla. Dist. Ct. App. 2007); Dustin A. 

Zacks, Standing in Our Own Sunshine: Reconsidering Standing, Transparency, 

and Accuracy in Foreclosures, 29 Quinnipiac L. Rev. 551, 570-71 (2011); Chana

Joffe-Walt & David Kestenbaum, Before Toxie Was Toxic, Nat’l Pub. Radio (Sept. 

17, 2010, 12:00 A.M.)6 (discussing formation of mortgage backed securities). In 

response to the changes in the industries, some states have explicitly authorized 

lenders’ nominees to act on lenders’ behalf.  See, e.g., Jackson v. Mortg. Elec. 

Registration Sys., Inc., 770 N.W.2d 487, 491 (Minn. 2009) (noting Minn. Stat. § 

507.413 is “frequently called ‘the MERS statute’”). As of now, our state has not.

As MERS itself acknowledges, its system changes “a traditional three party 

deed of trust [into] a four party deed of trust, wherein MERS would act as the 

contractually agreed upon beneficiary for the lender and its successors and assigns.” 

MERS Resp. Br. at 20 (Bain).  As recently as 2004, learned commentators William 

Stoebuck and John Weaver could confidently write that “[a] general axiom of 
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mortgage law is that obligation and mortgage cannot be split, meaning that the 

person who can foreclose the mortgage must be the one to whom the obligation is 

due.” 18 Stoebuck & Weaver, supra, § 18.18, at 334. MERS challenges that 

general axiom.  Since then, as the New York bankruptcy court observed recently:

In the most common residential lending scenario, there are two 
parties to a real property mortgage—a mortgagee, i.e., a lender, and a 
mortgagor, i.e., a borrower. With some nuances and allowances for the 
needs of modern finance this model has been followed for hundreds of 
years. The MERS business plan, as envisioned and implemented by 
lenders and others involved in what has become known as the 
mortgage finance industry, is based in large part on amending this 
traditional model and introducing a third party into the equation. 
MERS is, in fact, neither a borrower nor a lender, but rather purports to 
be both “mortgagee of record” and a “nominee” for the mortgagee. 
MERS was created to alleviate problems created by, what was 
determined by the financial community to be, slow and burdensome 
recording processes adopted by virtually every state and locality. In 
effect the MERS system was designed to circumvent these procedures. 
MERS, as envisioned by its originators, operates as a replacement for 
our traditional system of public recordation of mortgages.

Agard, 444 B.R. at 247.  

Critics of the MERS system point out that after bundling many loans together, 

it is difficult, if not impossible, to identify the current holder of any particular loan, 

or to negotiate with that holder.  While not before us, we note that this is the nub of 

this and similar litigation and has caused great concern about possible errors in 

foreclosures, misrepresentation, and fraud.  Under the MERS system, questions of 

authority and accountability arise, and determining who has authority to negotiate 
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7 MERS insists that borrowers need only know the identity of the servicers of their loans.  
However, there is considerable reason to believe that servicers will not or are not in a position to 
negotiate loan modifications or respond to similar requests.  See generally Diane E. Thompson, 
Foreclosing Modifications: How Servicer Incentives Discourage Loan Modifications, 86 Wash. 
L. Rev. 755 (2011); Dale A. Whitman, How Negotiability Has Fouled Up the Secondary 
Mortgage Market, and What To Do About It, 37 Pepp. L. Rev. 737, 757-58 (2010).  Lack of 
transparency causes other problems.  See generally U.S. Bank Nat’l Ass’n v. Ibanez, 458 Mass. 
637, 941 N.E.2d 40 (2011) (noting difficulties in tracing ownership of the note). 

loan modifications and who is accountable for misrepresentation and fraud 

becomes extraordinarily difficult.7  The MERS system may be inconsistent with 

our second objective when interpreting the deed of trust act: that “the process 

should provide an adequate opportunity for interested parties to prevent wrongful 

foreclosure.” Cox, 103 Wn.2d at 387 (citing Ostrander, 6 Wn. App. 28).

The question, to some extent, is whether MERS and its associated business 

partners and institutions can both replace the existing recording system established 

by Washington statutes and still take advantage of legal procedures established in 

those same statutes.  With this background in mind, we turn to the certified 

questions. 

I.  Deed of Trust Beneficiaries

Again, the federal court has asked: 

1. Is Mortgage Electronic Registration Systems, Inc., a lawful 
“beneficiary” within the terms of Washington’s Deed of Trust 
Act, Revised Code of Washington section 61.24.005(2), if it 
never held the promissory note secured by the deed of trust? 

Certification at 3.  

A. Plain Language

12-12020-mg    Doc 7261-18    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 668 
   Pg 14 of 41



Bain (Kristin), et al. v. Mortg. Elec. Registration Sys., et al., No. 86206-1

15

8 Perhaps presciently, the Senate Bill Report on the 1998 amendment noted that “[p]ractice in this 
area has departed somewhat from the strict statutory requirements, resulting in a perceived need 
to clarify and update the act.”  S.B. Rep. on Engrossed Substitute S.B. 6191, 55th Leg., Reg. 
Sess. (Wash. 1998).  The report also helpfully summarizes the legislature’s understanding of 
deeds of trust as creating three-party mortgages: 

Background: A deed of trust is a financing tool created by statute which is, in 
effect, a triparty mortgage. The real property owner or purchaser (the grantor of 
the deed of trust) conveys the property to an independent trustee, who is usually a 
title insurance company, for the benefit of a third party (the lender) to secure 
repayment of a loan or other debt from the grantor (borrower) to the beneficiary 
(lender). The trustee has the power to sell the property nonjudicially in the event of 
default, or, alternatively, foreclose the deed of trust as a mortgage.

Id. at 1.

Under the plain language of the deed of trust act, this appears to be a simple 

question. Since 1998, the deed of trust act has defined a “beneficiary” as “the 

holder of the instrument or document evidencing the obligations secured by the deed 

of trust, excluding persons holding the same as security for a different obligation.” 

Laws of 1998, ch. 295, § 1(2), codified as RCW 61.24.005(2).8 Thus, in the terms 

of the certified question, if MERS never “held the promissory note” then it is not a 

“lawful ‘beneficiary.’” 

MERS argues that under a more expansive view of the act, it meets the 

statutory definition of “beneficiary.” It notes that the definition section of the deed 

of trust act begins by cautioning that its definitions apply “‘unless the context 

clearly requires otherwise.’”  Resp. Br. of MERS at 19 (Bain) (quoting RCW 

61.24.005). MERS argues that “[t]he context here requires that MERS be 

recognized as a proper ‘beneficiary’ under the Deed of Trust [Act].  The context 

here is that the Legislature was creating a more efficient default remedy for lenders, 
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9 Available at http://www.leg.wa.gov/CodeReviser/Pages/bill_drafting_guide.aspx (last visited 
Aug. 7, 2012).

not putting up barriers to foreclosure.”  Id.  It contends that the parties were legally 

entitled to contract as they see fit, and that the “the parties contractually agreed that 

the ‘beneficiary’ under the Deed of Trust was ‘MERS’ and it is in that context that 

the Court should apply the statute.”  Id. at 20 (emphasis omitted).  

The “unless the context clearly requires otherwise” language MERS relies 

upon is a common phrase that the legislative bill drafting guide recommends be used 

in the introductory language in all statutory definition sections.  See Statute Law 

Comm., Office of the Code Reviser, Bill Drafting Guide 2011.9  A search of the 

unannotated Revised Code of Washington indicates that this statutory language has 

been used over 600 times.  Despite its ubiquity, we have found no case—and 

MERS draws our attention to none—where this common statutory phrase has been 

read to mean that the parties can alter statutory provisions by contract, as opposed 

to the act itself suggesting a different definition might be appropriate for a specific 

statutory provision.  We have interpreted the boilerplate: “The definitions in this 

section apply throughout the chapter unless the context clearly requires otherwise” 

language only once, and then in the context of determining whether a general court-

martial qualified as a prior conviction for purposes of the Sentencing Reform Act of 

1981 (SRA), chapter 9.94A RCW.  See State v. Morley, 134 Wn.2d 588, 952 P.2d 

167 (1998).  There, the two defendants challenged the use of their prior general 

courts-martial on the ground that the SRA defined “conviction” as ‘“an adjudication 
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of guilt pursuant to Titles 10 or 13 RCW.’” Morley, 134 Wn.2d at 595 (quoting 

RCW 9.94A.030(9)).  Since, the defendants reasoned, their courts-martial were not 

“pursuant to Titles 10 or 13 RCW,” they should not be considered criminal history.  

We noted that the SRA frequently treated out-of-state convictions (which would 

also not be pursuant to Titles 10 or 13 RCW) as convictions and rejected the 

argument since the specific statutory context required a broader definition of the 

word “convictions” than the definition section provided.  Id. at 598. MERS has 

cited no case, and we have found none that holds that extrastatutory conditions can 

create a context where a different definition of defined terms would be appropriate.  

We do not find this argument persuasive.

MERS also argues that it meets the statutory definition itself.  It notes, 

correctly, that the legislature did not limit “beneficiary” to the holder of the 

promissory note: instead, it is “the holder of the instrument or document evidencing 

the obligations secured by the deed of trust.”  RCW 61.24.005(2) (emphasis added).  

It suggests that “instrument” and “document” are broad terms and that “in the 

context of a residential loan, undoubtedly the Legislature was referring to all of the 

loan documents that make up the loan transaction • i.e., the note, the deed of trust, 

and any other rider or document that sets forth the rights and obligations of the 

parties under the loan,” and that “obligation” must be read to include any financial 

obligation under any document signed in relation to the loan, including “attorneys’ 

fees and costs incurred in the event of default.”  Resp. Br. of MERS at 21-22 

(Bain). In these particular cases, MERS contends that it is a proper beneficiary 
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because, in its view, it is “indisputably the ‘holder’ of the Deed of Trust.” Id. at 22.  

It provides no authority for its characterization of itself as “indisputably the 

‘holder”’ of the deeds of trust.  

The homeowners, joined by the Washington attorney general, do dispute

MERS’ characterization of itself as the holder of the deeds of trust.  Starting from 

the language of RCW 61.24.005(2) itself, the attorney general contends that “[t]he 

‘instrument’ obviously means the promissory note because the only other document 

in the transaction is the deed of trust and it would be absurd to read this definition as 

saying that “‘beneficiary means the holder of the deed of trust secured by the deed 

of trust.”’” Br. of Amicus Att’y General (AG Br.) at 2-3 (quoting RCW 

61.24.005(2)).  We agree that an interpretation “beneficiary” that has the deed of 

trust securing itself is untenable.  

Other portions of the deed of trust act bolster the conclusion that the 

legislature meant to define “beneficiary” to mean the actual holder of the promissory 

note or other debt instrument.  In the same 1998 bill that defined “beneficiary” for 

the first time, the legislature amended RCW 61.24.070 (which had previously 

forbidden the trustee alone from bidding at a trustee sale) to provide:

(1) The trustee may not bid at the trustee’s sale. Any other person, 
including the beneficiary, may bid at the trustee’s sale.

(2) The trustee shall, at the request of the beneficiary, credit 
toward the beneficiary’s bid all or any part of the monetary obligations 
secured by the deed of trust.  If the beneficiary is the purchaser, any 
amount bid by the beneficiary in excess of the amount so credited shall 
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be paid to the trustee in the form of cash, certified check, cashier’s 
check, money order, or funds received by verified electronic transfer, 
or any combination thereof. If the purchaser is not the beneficiary, the 
entire bid shall be paid to the trustee in the form of cash, certified 
check, cashier's check, money order, or funds received by verified 
electronic transfer, or any combination thereof.

Laws of 1998, ch. 295, § 9, codified as RCW 61.24.070. As Bain notes, this 

provision makes little sense if the beneficiary does not hold the note.  Bain Reply to 

Resp. to Opening Br. at 11. In essence, it would authorize the non-holding 

beneficiary to credit to its bid funds to which it had no right.  However, if the 

beneficiary is defined as the entity that holds the note, this provision 

straightforwardly allows the noteholder to credit some or all of the debt to the bid.  

Similarly, in the commercial loan context, the legislature has provided that “[a]

beneficiary’s acceptance of a deed in lieu of a trustee’s sale under a deed of trust 

securing a commercial loan exonerates the guarantor from any liability for the debt 

secured thereby except to the extent the guarantor otherwise agrees as part of the 

deed in lieu transaction.” RCW 61.24.100(7). This provision would also make little 

sense if the beneficiary did not hold the promissory note that represents the debt.  

Finding that the beneficiary must hold the promissory note (or other 

“instrument or document evidencing the obligation secured”) is also consistent with 

recent legislative findings to the Foreclosure Fairness Act of 2011, Laws of 2011, 

ch. 58, § 3(2).  The legislature found:

[(1)] (a) The rate of home foreclosures continues to rise to 
unprecedented levels, both for prime and subprime loans, and a new 
wave of foreclosures has occurred due to rising unemployment, job 
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1 Wash. Supreme Court oral argument, supra, at approx. 34 min., 58 sec.  

loss, and higher adjustable loan payments;
. . . .
(2) Therefore, the legislature intends to:
. . . .
(b) Create a framework for homeowners and beneficiaries to 

communicate with each other to reach a resolution and avoid 
foreclosure whenever possible; and

(c) Provide a process for foreclosure mediation. 

Laws of 2011, ch. 58, § 1 (emphasis added).  There is no evidence in the record or 

argument that suggests MERS has the power “to reach a resolution and avoid 

foreclosure” on behalf of the noteholder, and there is considerable reason to believe 

it does not.  Counsel informed the court at oral argument that MERS does not 

negotiate on behalf of the holders of the note.1 If the legislature intended to 

authorize nonnoteholders to act as beneficiaries, this provision makes little sense.  

However, if the legislature understood “beneficiary” to mean “noteholder,” then this 

provision makes considerable sense.  The legislature was attempting to create a 

framework where the stakeholders could negotiate a deal in the face of changing 

conditions.  

We will also look to related statutes to determine the meaning of statutory 

terms.  Dep’t of Ecology v. Campbell & Gwinn, LLC, 146 Wn.2d 1, 11-12, 43 P.3d 

4 (2002). Both the plaintiffs and the attorney general draw our attention to the 

definition of “holder” in the Uniform Commercial Code (UCC), which was adopted 

in the same year as the deed of trust act.  See Laws of 1965, Ex. Sess., ch. 157 

(UCC); Laws of 1965, ch. 74 (deed of trust act); Selkowitz Opening Br. at 13; AG 
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11 Several portions of chapter 61.24 RCW were amended by the 2012 legislature while this case 
was under our review. 

Br. at 11-12. Stoebuck and Weaver note that the transfer of mortgage backed 

obligations is governed by the UCC, which certainly suggests the UCC provisions 

may be instructive for other purposes.  18 Stoebuck & Weaver, supra, § 18.18, at 

334. The UCC provides: 

“Holder” with respect to a negotiable instrument, means the person in 
possession if the instrument is payable to bearer or, in the case of an 
instrument payable to an identified person, if the identified person is in 
possession. “Holder” with respect to a document of title means the 
person in possession if the goods are deliverable to bearer or to the 
order of the person in possession.

Former RCW 62A.1-201(20) (2001).11 The UCC also provides:

“Person entitled to enforce” an instrument means (i) the holder of the 
instrument, (ii) a nonholder in possession of the instrument who has the 
rights of a holder, or (iii) a person not in possession of the instrument 
who is entitled to enforce the instrument pursuant to RCW 62A.3-309 
or 62A.3-418(d). A person may be a person entitled to enforce the 
instrument even though the person is not the owner of the instrument or 
is in wrongful possession of the instrument.

RCW 62A.3-301. The plaintiffs argue that our interpretation of the deed of trust act

should be guided by these UCC definitions, and thus a beneficiary must either 

actually possess the promissory note or be the payee.  E.g., Selkowitz Opening Br. 

at 14.  We agree. This accords with the way the term “holder” is used across the 

deed of trust act and the Washington UCC.  By contrast, MERS’s approach would 

require us to give “holder” a different meaning in different related statutes and 
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construe the deed of trust act to mean that a deed of trust may secure itself or that 

the note follows the security instrument. Washington’s deed of trust act

contemplates that the security instrument will follow the note, not the other way 

around.  MERS is not a “holder” under the plain language of the statute.

B.  Contract and Agency

In the alternative, MERS argues that the borrowers should be held to their 

contracts, and since they agreed in the deeds of trust that MERS would be the 

beneficiary, it should be deemed to be the beneficiary.  E.g., Resp. Br. of MERS at 

24 (Bain). Essentially, it argues that we should insert the parties’ agreement into the 

statutory definition.  It notes that another provision of Title 61 RCW specifically 

allows parties to insert side agreements or conditions into mortgages.  RCW 

61.12.020 (“Every such mortgage, when otherwise properly executed, shall be 

deemed and held a good and sufficient conveyance and mortgage to secure the 

payment of the money therein specified. The parties may insert in such mortgage 

any lawful agreement or condition.”).  

MERS argues we should be guided by Cervantes v. Countrywide Home 

Loans, Inc., 656 F.3d 1034 (9th Cir. 2011).  In Cervantes, the Ninth Circuit Court 

of Appeals affirmed dismissal of claims for fraud, intentional infliction of emotional 

distress, and violations of the federal Truth in Lending Act and the Arizona 

Consumer Fraud Act against MERS, Countrywide Home Loans, and other financial 

institutions.  Id. at 1041. We do not find Cervantes instructive.  Cervantes was a 

putative class action that was dismissed on the pleadings for a variety of reasons, 
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the vast majority of which are irrelevant to the issues before us.  Id. at 1038. After 

dismissing the fraud claim for failure to allege facts that met all nine elements of a 

fraud claim in Arizona, the Ninth Circuit observed that MERS’s role was plainly 

laid out in the deeds of trust. Id. at 1042.  Nowhere in Cervantes does the Ninth 

Circuit suggest that the parties could contract around the statutory terms.  

MERS also seeks support in a Virginia quiet title action.  Horvath v. Bank of 

N.Y., N.A., 641 F.3d 617, 620 (4th Cir. 2011). After Horvath had become 

delinquent in his mortgage payments and after a foreclosure sale, Horvath sued the 

holder of the note and MERS, among others, on a variety of claims, including a 

claim to quiet title in his favor on the ground that various financial entities had by 

“‘splitting . . . the pieces of’ his mortgage . . . ‘caused the Deeds of Trust [to] split 

from the Notes and [become] unenforceable.’” Id. at 620 (alterations in original) 

(quoting complaint).  The Fourth Circuit rejected Horvath’s quiet title claim out of 

hand, remarking:

It is difficult to see how Horvath’s arguments could possibly be 
correct. Horvath’s note plainly constitutes a negotiable instrument
under Va. Code Ann. § 8.3A–104.  That note was endorsed in blank, 
meaning it was bearer paper and enforceable by whoever possessed it. 
See Va. Code Ann. § 8.3A–205(b). And BNY [(Bank of New York)]
possessed the note at the time it attempted to foreclose on the property.  
Therefore, once Horvath defaulted on the property, Virginia law 
straightforwardly allowed BNY to take the actions that it did.

Id. at 622. There is no discussion anywhere in Horvath of any statutory definition 

of “beneficiary.”  While the opinion discussed transferability of notes under the 
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UCC as adopted in Virginia, there is only the briefest mention of the Virginia deed 

of trust act.  Compare Horvath, 641 F.3d at 621-22 (citing various provisions of Va. 

Code Ann. Titles 8.1A, 8.3A (UCC)), with id. at 623 n.3 (citing Va. Code. Ann. § 

55-59(7) (discussing deed of trust foreclosure proceedings)).  We do not find 

Horvath helpful.  

Similarly, MERS argues that lenders and their assigns are entitled to name it 

as their agent.  E.g., Resp. Br. of MERS at 29-30 (Bain). That is likely true and 

nothing in this opinion should be construed to suggest an agent cannot represent the 

holder of a note. Washington law, and the deed of trust act itself, approves of the 

use of agents.  See, e.g., former RCW 61.24.031(1)(a) (2011) (“A trustee, 

beneficiary, or authorized agent may not issue a notice of default . . . until . . . .”

(emphasis added)).  MERS notes, correctly, that we have held “an agency 

relationship results from the manifestation of consent by one person that another 

shall act on his behalf and subject to his control, with a correlative manifestation of 

consent by the other party to act on his behalf and subject to his control.”  Moss v. 

Vadman, 77 Wn.2d 396, 402-03, 463 P.2d 159 (1970) (citing Matsumura v. Eilert, 

74 Wn.2d 369, 444 P.2d 806 (1968)).  

But Moss also observed that “[w]e have repeatedly held that a prerequisite of 

an agency is control of the agent by the principal.”  Id. at 402 (emphasis added) 

(citing McCarty v. King County Med. Serv. Corp., 26 Wn.2d 660, 175 P.2d 653 

(1946)).  While we have no reason to doubt that the lenders and their assigns control 

MERS, agency requires a specific principal that is accountable for the acts of its 
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12At oral argument, counsel for MERS was asked to identify its principals in the cases before us 
and was unable to do so. Wash. Supreme Court oral argument, supra, at approx. 23 min., 23 sec.  
13 The record suggests, but does not establish, that MERS often acted as an agent of the loan 
servicer, who would communicate the fact of a default and request appointment of a trustee, but 
is silent on whether the holder of the note would play any controlling role.  Doc. 69-2, at 4-5 
(describing process). For example, in Selkowitz’s case, “the Appointment of Successor Trustee”
was signed by Debra Lyman as assistant vice president of MERS Inc. Doc. 8-1, at 17. There was 
no evidence that Lyman worked for MERS, but the record suggests she is 1 of 20,000 people 
who have been named assistant vice president of MERS.  See Br. of Amicus National Consumer 
Law Center at 9 n.18 (citing Christopher L. Peterson, Two Faces: Demystifying the Mortgage
Electronic Registration System’s Land Title Theory, 53 Wm. & Mary L. Rev. 111, 118 (2011)). 
Lender Processing Service, Inc., which processed paperwork relating to Bain’s foreclosure, seems 
to function as a middleman between loan servicers, MERS, and law firms that execute 
foreclosures. Docs. 69-1 through 69-3.  

agent. If MERS is an agent, its principals in the two cases before us remain 

unidentified.12  MERS attempts to sidestep this portion of traditional agency law by 

pointing to the language in the deeds of trust that describe MERS as “acting solely 

as a nominee for Lender and Lender’s successors and assigns.”  Doc. 131-2, at 2 

(Bain deed of trust); Doc. 9-1, at 3 (Selkowitz deed of trust.); e.g., Resp. Br. of 

MERS at 30 (Bain). But MERS offers no authority for the implicit proposition that 

the lender’s nomination of MERS as a nominee rises to an agency relationship with 

successor noteholders.13  MERS fails to identify the entities that control and are 

accountable for its actions. It has not established that it is an agent for a lawful 

principal. 

This is not the first time that a party has argued that we should give effect to 

its contractual modification of a statute.  See Godfrey v. Hartford Ins. Cas. Co., 142 

Wn.2d 885, 16 P.3d 617 (2001); see also Nat’l Union Ins. Co. of Pittsburgh, Pa. v. 

Puget Sound Power & Light, 94 Wn. App. 163, 177, 972 P.2d 481 (1999) (holding 
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a business and a utility could not contract around statutory uniformity requirements); 

State ex rel. Standard Optical Co. v. Superior Court, 17 Wn.2d 323, 329, 135 P.2d 

839 (1943) (holding that a corporation could not avoid statutory limitations on scope 

of practice by contract with those who could so practice); cf. Vizcaino v. Microsoft 

Corp., 120 F.3d 1006, 1011-12 (9th Cir. 1997) (noting that Microsoft’s agreement 

with certain workers that they were not employees was not binding). In Godfrey, 

Hartford Casualty Insurance Company had attempted to pick and chose what 

portions of Washington’s uniform arbitration act, chapter 7.04A RCW, it and its 

insured would use to settle disputes.  Godfrey, 142 Wn.2d at 889.  The court noted 

that parties were free to decide whether to arbitrate, and what issues to submit to 

arbitration, but “once an issue is submitted to arbitration . . . Washington’s 

[arbitration] Act applies.”  Id. at 894. By submitting to arbitration, “they have 

activated the entire chapter and the policy embodied therein, not just the parts that 

are useful to them.”  Id. at 897.  The legislature has set forth in great detail how 

nonjudicial foreclosures may proceed.  We find no indication the legislature

intended to allow the parties to vary these procedures by contract.  We will not 

allow waiver of statutory protections lightly.  MERS did not become a beneficiary 

by contract or under agency principals.

C. Policy

MERS argues, strenuously, that as a matter of public policy it should be 

allowed to act as the beneficiary of a deed of trust because “the Legislature certainly 

did not intend for home loans in the State of Washington to become unsecured, or to 
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allow defaulting home loan borrowers to avoid non-judicial foreclosure, through 

manipulation of the defined terms in the [deed of trust] Act.” Resp. Br. of MERS at 

23 (Bain).  One difficulty is that it is not the plaintiffs that manipulated the terms of 

the act: it was whoever drafted the forms used in these cases. There are certainly 

significant benefits to the MERS approach but there may also be significant 

drawbacks. The legislature, not this court, is in the best position to assess policy 

considerations.  Further, although not considered in this opinion, nothing herein 

should be interpreted as preventing the parties to proceed with judicial foreclosures.

That must await a proper case. 

D.  Other Courts  

Unfortunately, we could find no case, and none have been drawn to our 

attention, that meaningfully discusses a statutory definition like that found in RCW 

61.24.005(2).  MERS asserts that “the United States District Court for the Western 

District of Washington has recently issued a series of opinions on the very issues 

before the Court, finding in favor of MERS.” Resp. Br. of MERS at 35-36 (Bain) 

(citing Daddabbo v. Countrywide Home Loans, Inc., No. C09-1417RAJ, 2010 WL 

2102485 (W.D. Wash. May 20, 2010) (unpublished); St. John v. Nw Tr. Ser., Inc.,

No. C11-5382BHS, 2011 WL 4543658 (W.D. Wash. Sept. 29, 2011, Dismissal 

Order) (unpublished); Vawter v. Quality Loan Servicing Corp. of Wash., 707 F. 

Supp. 2d 1115 (W.D. Wash. 2010)). These citations are not well taken.  Daddabbo

never mentions RCW 61.24.005(2).  St. John mentions it in passing but devotes no 

discussion to it.  2011 WL 4543658, at *3. Vawter mentions RCW 61.24.005(2) 
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14 MERS string cites eight more cases, six of them unpublished that, it contends, establishes that 
other courts have found that MERS can be beneficiary under a deed of trust.  Resp. Br. of MERS 
(Selkowitz) at 29 n.98.  The six unpublished cases do not meaningfully analyze our statutes.  The 
two published cases, Gomes v. Countrywide Home Loans, Inc., 192 Cal. App. 4th 1149, 121 Cal. 
Rptr. 3d 819 (2011), and Pantoja v. Countrywide Home Loans, Inc., 640 F. Supp. 2d 1177 (N.D. 
Cal. 2009), are out of California, and neither have any discussion of the California statutory 
definition of “beneficiary.” The Fourth District of the California Court of Appeals in Gomes does 
reject the plaintiff’s theory that the beneficiary had to establish a right to foreclose in a nonjudicial
foreclosure action, but the California courts are split.  Six weeks later, the third district found that 
the beneficiary was required to show it had the right to foreclose, and a simple declaration from a 
bank officer was insufficient.  Herrera v. Deutsche Bank Nat’l Trust Co., 196 Cal. App. 4th 1366, 
1378, 127 Cal. Rptr. 3d 362 (2011).

once, in a block quote from an unpublished case, without analysis.  We do not find 

these cases helpful.14  

Amicus WBA draws our attention to three cases where state supreme courts 

have held MERS could exercise the rights of a beneficiary.  Amicus Br. of WBA at 

12 (Bain) (citing Trotter v. Bank of N.Y. Mellon, No. 38022, 2012 WL 206004

(Idaho Jan. 25, 2012) (unpublished), withdrawn and superseded by 152 Idaho 842, 

275 P.3d 857 (2012); Residential Funding Co. v. Saurman, 490 Mich. 909, 805 

N.W.2d 183 (2011); RMS Residential Props., LLC v. Miller, 303 Conn. 224, 226, 

32 A.3d 307 (2011)).  But see Agard, 444 B.R. at 247 (collecting contrary cases); 

Bellistri v. Ocwen Loan Servicing, LLC, 284 S.W.3d 619, 623-24 (Mo. App. 2009) 

(holding MERS lacked authority to make a valid assignment of the note).  But none 

of these cases, on either side, discuss a statutory definition of “beneficiary” that is 

similar to ours, and many are decided on agency grounds that are not before us.  We 

do not find them helpful either. 

We answer the first certified question “No,” based on the plain language of 
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15 See 18 Stoebuck & Weaver, supra, § 17.3, at 260 (noting that a deed of trust “is a three-party 
transaction in which land is conveyed by a borrower, the ‘grantor,’ to a ‘trustee,’ who holds title 

the statute. MERS is an ineligible “‘beneficiary’ within the terms of the Washington 

Deed of Trust Act,” if it never held the promissory note or other debt instrument 

secured by the deed of trust. 

II.  Effect

The federal court has also asked us:

2. If so, what is the legal effect of Mortgage Electronic 
Registration Systems, Inc., acting as an unlawful beneficiary 
under the terms of Washington’s Deed of Trust Act?

We conclude that we cannot decide this question based upon the record and 

briefing before us.   To assist the certifying court, we will discuss our reasons for 

reaching this conclusion.

MERS contends that if it is acting as an unlawful beneficiary, its status should 

have no effect:  “All that it would mean is that there was a technical violation of the 

Deed of Trust Act that all parties were aware of when the loan was originally 

entered into.” Resp. Br. of MERS at 41 (Bain). “At most . . . MERS would simply 

need to assign its legal interest in the Deed of Trust to the lender before the lender 

proceeded with foreclosure.”  Id. at 41-42.  The difficulty with MERS’s argument is 

that if in fact MERS is not the beneficiary, then the equities of the situation would 

likely (though not necessarily in every case) require the court to deem that the real 

beneficiary is the lender whose interests were secured by the deed of trust or that 

lender’s successors.15 If the original lender had sold the loan, that purchaser would 
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in trust for a lender, the ‘beneficiary,’ as security for credit or a loan the lender has given the 
borrower”); see also U.S. Bank Nat’l Ass’n v. Ibanez, 458 Mass. 637, 941 N.E.2d 40 (2011)
(holding bank had to establish it was the mortgage holder at the time of foreclosure in order to 
clear title through evidence of the chain of transactions).

need to establish ownership of that loan, either by demonstrating that it 

actually held the promissory note or by documenting the chain of 

transactions.  Having MERS convey its “interests” would not accomplish 

this.  

In the alternative, MERS suggests that, if we find a violation of the act, 

“MERS should be required to assign its interest in any deed of trust to the holder of 

the promissory note, and have that assignment recorded in the land title records, 

before any non-judicial foreclosure could take place.”  Resp. Br. of MERS at 44 

(Bain). But if MERS is not the beneficiary as contemplated by Washington law, it is 

unclear what rights, if any, it has to convey. Other courts have rejected similar 

suggestions.  Bellistri, 284 S.W.3d at 624 (citing George v. Surkamp,  336 Mo. 1, 

9, 76 S.W.2d 368 (1934)). Again, the identity of the beneficiary would need to be 

determined.  Because it is the repository of the information relating to the chain of 

transactions, MERS would be in the best position to prove the identity of the holder 

of the note and beneficiary.  

Partially relying on the Restatement (Third) of Property: Mortgages § 5.4

(1997), Selkowitz suggests that the proper remedy for a violation of chapter 61.24

RCW “should be rescission, which does not excuse Mr. Selkowitz from payment of 

any monetary obligation, but merely precludes non-judicial foreclosure of the 
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subject Deed of Trust.  Moreover, if the subject Deed of Trust is void, Mr. 

Selkowitz should be entitled to quiet title to his property.”  Pl.’s Opening Br. at 40 

(Selkowitz).  It is unclear what he believes should be rescinded.  He offers no 

authority in his opening brief for the suggestion that listing an ineligible beneficiary 

on a deed of trust would render the deed void and entitle the borrower to quiet title.  

He refers to cases where the lack of a grantee has been held to void a deed, but we 

do not find those cases helpful.  In one of those cases, the New York court noted, 

“No mortgagee or oblige was named in [the security agreement], and no right to 

maintain an action thereon, or to enforce the same, was given therein to the plaintiff 

or any other person.  It was, per se, of no more legal force than a simple piece of 

blank paper.” Chauncey v. Arnold, 24 N.Y. 330, 335 (1862). But the deeds of trust 

before us names all necessary parties and more.  

Selkowitz argues that MERS and its allied companies have split the deed of 

trust from the obligation, making the deed of trust unenforceable.  While that 

certainly could happen, given the record before us, we have no evidence that it did.  

If, for example, MERS is in fact an agent for the holder of the note, likely no split 

would have happened.  

In the alternative, Selkowitz suggests the court create an equitable mortgage 

in favor of the noteholder.  Pl.’s Opening Br. at 42 (Selkowitz).  If in fact, such a 

split occurred, the Restatement suggests that would be an appropriate resolution. 

Restatement (Third) of Property: Mortgages § 5.4 reporters’ note, at 386 (1997) 

(citing Lawrence v. Knap, 1 Root (Conn.) 248 (1791)).  But since we do not know 
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whether or not there has been a split of the obligation from the security instrument, 

we have no occasion to consider this remedy.

Bain specifically suggests we follow the lead of the Kansas Supreme Court in 

Landmark National Bank v. Kesler, 289 Kan. 528, 216 P.3d 158 (2009).  In 

Landmark, the homeowner, Kesler, had used the same piece of property to secure 

two loans, both recorded with the county.  Id. Kesler went bankrupt and agreed to 

surrender the property.  Id. One of the two lenders filed a petition to foreclose and 

served both Kesler and the other recorded lender, but not MERS.  Id. at 531. The 

court concluded that MERS had no interest in the property and thus was not entitled 

to notice of the foreclosure sale or entitled to intervene in the challenge to it.  Id. at 

544-45; accord Mortg. Elec. Registration Sys., Inc. v. Sw Homes of Ark., Inc., 2009 

Ark. 152, 301 S.W.3d 1 (2009).  Bain suggests we follow Landmark, but Landmark 

has nothing to say about the effect of listing MERS as a beneficiary.  We agree with 

MERS that it has no bearing on the case before us. Resp. Br. of MERS at 39 

(Bain).

Bain also notes, albeit in the context of whether MERS could be a beneficiary 

without holding the promissory note, that our Court of Appeals held that ‘“[i]f the 

obligation for which the mortgage was given fails for some reason, the mortgage is 

unenforceable.’” Pl. Bain’s Opening Br. (Bain Op. Br.) at 34 (quoting Fid. & 

Deposit Co. of Md. v. Ticor Title Ins. Co., 88 Wn. App. 64, 68, 943 P.2d 710 

(1997)).  She may be suggesting that the listing of an erroneous beneficiary on the 

deed of trust should sever the security interest from the debt.  If so, the citation to 
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16 Wash. Supreme Court oral argument, supra, at approx. 8 min., 24 sec.

Fidelity is not helpful.  In Fidelity, the court was faced with what appeared to be a 

scam.  William and Mary Etter had executed a promissory note, secured by a deed 

of trust, to Citizen’s National Mortgage, which sold the note to Affiliated Mortgage 

Company.  Citizen’s also forged the Etters’ name on another promissory note and 

sold it to another buyer, along with what appeared to be an assignment of the deed 

of trust, who ultimately assigned it to Fidelity.  The buyer of the forged note 

recorded its interests first, and Fidelity claimed it had priority to the Etters’ 

mortgage payments.  The Court of Appeals properly disagreed. Fidelity, 88 Wn. 

App. at 66-67. It held that forgery mattered and that Fidelity had no claim on the 

Etters’ mortgage payments.  Id. at 67-68.  It did not hold that the forgery relieved 

the Etters of paying the mortgage to the actual holder of the promissory note.  

MERS states that any violation of the deed of trust act “should not result in a 

void deed of trust, both legally and from a public policy standpoint.”  Resp. Br. of 

MERS at 44. While we tend to agree, resolution of the question before us depends 

on what actually occurred with the loans before us and that evidence is not in the 

record.  We note that Bain specifically acknowledges in her response brief that she 

“understands that she is going to have to make up the mortgage payments that have 

been missed,” which suggests she is not seeking to clear title without first paying off 

the secured obligation.  Pl. Bain’s Reply Br. at 1. In oral argument, Bain suggested 

that if the holder of the note were to properly transfer the note to MERS, MERS 

could proceed with foreclosure.16 This may be true. We can answer questions of 
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17 The trustee, Quality Loan Service Corporation of Washington Inc., has asked that we hold that 
no cause of action under the deed of trust act or the CPA “can be stated against a trustee that 
relies in good faith on MERS’ apparent authority to appoint a successor trustee, as beneficiary of 
the deed of trust.”  Br. of Def. Quality Loan Service at 4 (Selkowitz). As this is far outside the 
scope of the certified question, we decline to consider it.  

law but not determine facts.  We, reluctantly decline to answer the second 

certified question on the record before us.  

III. CPA Action

Finally, the federal court asked: 

3. Does a homeowner possess a cause of action under 
Washington’s Consumer Protection Act against Mortgage 
Electronic Registration Systems, Inc., if MERS acts as an 
unlawful beneficiary under the terms of Washington’s Deed of 
Trust Act?

Certification at 4.  Bain contends that MERS violated the CPA when it acted as a 

beneficiary. Bain Op. Br. at 43.17  

To prevail on a CPA action, the plaintiff must show “(1) unfair or deceptive 

act or practice; (2) occurring in trade or commerce; (3) public interest impact; (4) 

injury to plaintiff in his or her business or property; (5) causation.” Hangman Ridge 

Training Stables, Inc. v. Safeco Title Ins. Co., 105 Wn.2d 778, 780, 719 P.2d 531 

(1986).  MERS does not dispute all the elements.  Resp. Br. of MERS at 45; Resp. 

Br. of MERS (Selkowitz) at 37. We will consider only the ones that it does. 

A. Unfair or Deceptive Act or Practice

As recently summarized by the Court of Appeals:
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To prove that an act or practice is deceptive, neither intent nor 
actual deception is required.  The question is whether the conduct has 
“the capacity to deceive a substantial portion of the public.” Hangman 
Ridge, 105 Wn.2d at 785. Even accurate information may be 
deceptive “‘if there is a representation, omission or practice that is 
likely to mislead.’”  Panag v. Farmers Ins. Co. of Wash., 166 Wn.2d 
27, 50, 204 P.3d 885 (2009) (quoting Sw. Sunsites, Inc. v. Fed. Trade 
Comm’n, 785 F.2d 1431, 1435 (9th Cir. 1986)). Misrepresentation of 
the material terms of a transaction or the failure to disclose material 
terms violates the CPA. State v. Ralph Williams’ N.W. Chrysler 
Plymouth, Inc., 87 Wn.2d, 298, 305–09, 553 P.2d 423 (1976).
Whether particular actions are deceptive is a question of law that we 
review de novo. Leingang v. Pierce County Med. Bureau, 131 Wn.2d 
133, 150, 930 P.2d 288 (1997).

State v. Kaiser, 161 Wn. App. 705, 719, 254 P.3d 850 (2011). MERS contends 

that the only way that a plaintiff can meet this first element is by showing that its 

conduct was deceptive and that the plaintiffs cannot show this because “MERS fully 

described its role to Plaintiff through the very contract document that Plaintiff 

signed.”  Resp. Br. of MERS at 46 (Selkowitz).  Unfortunately, MERS does not 

elaborate on that statement, and nothing on the deed of trust itself would alert a 

careful reader to the fact that MERS would not be holding the promissory note.  

The attorney general of this state maintains a consumer protection division

and has considerable experience and expertise in consumer protection matters.  As 

amicus, the attorney general contends that MERS is claiming to be the beneficiary 

“when it knows or should know that under Washington law it must hold the note to 

be the beneficiary” and seems to suggest we hold that claim is per se deceptive 

and/or unfair. AG Br. at 14. This contention finds support in Indoor 
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Billboard/Wash., Inc. v. Integra Telecom of Wash., Inc., 162 Wn.2d 59, 170 P.3d 

10 (2007), where we found a telephone company had committed a deceptive act as 

a matter of law by listing a surcharge “on a portion of the invoice that included state 

and federal tax charges.”  Id. at 76. We found that placement had “‘the capacity to 

deceive a substantial portion of the public”’ into believing the fee was a tax.  Id. 

(emphasis omitted) (quoting Hangman Ridge, 105 Wn.2d at 785).  Our attorney 

general also notes that the assignment of the deed of trust that MERS uses purports 

to transfer its beneficial interest on behalf of its own successors and assigns, not on

behalf of any principal.  The assignment used in Bain’s case, for example, states:

FOR VALUE RECEIVED, the undersigned, Mortgage Electronic 
Registration Systems, Inc. AS NOMINEE FOR ITS SUCCESSORS 
AND ASSIGNS, by these presents, grants, bargains, sells, assigns, 
transfers, and sets over unto INDYMAC FEDERAL BANK, FSB all 
beneficial interest under that certain Deed of Trust dated 3/9/2007.

Doc. 1, Ex. A to Huelsman Decl. This undermines MERS’s contention that it acts 

only as an agent for a lender/principal and its successors and it “conceals the 

identity of whichever loan holder MERS purports to be acting for when assigning 

the deed of trust.”  AG Br. at 14. The attorney general identifies other places where 

MERS purports to be acting as the agent for its own successors, not for some 

principal.  Id. at 15 (citing Doc. 1, Ex. B).  Many other courts have found it 

deceptive to claim authority when no authority existed and to conceal the true party 

in a transaction. Stephens v. Omni Ins. Co., 138 Wn. App. 151, 159 P.3d 167 

(2007); Floersheim v. Fed. Trade Comm’n, 411 F.2d 874, 876-77 (9th Cir. 1969).
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In Stephens, an insurance company that had paid under an uninsured motorist policy 

hired a collections agency to seek reimbursement from the other parties in a covered 

accident.  Stephens, 138 Wn. App. at 161. The collection agency sent out 

aggressive notices that listed an “amount due” and appeared to be collection notices 

for debt due, though a careful scrutiny would have revealed that they were 

effectively making subrogation claims.  Id. at 166-68. The court found that 

“characterizing an unliquidated [tort] claim as an ‘amount due’ has the capacity to 

deceive.”  Id. at 168.

While we are unwilling to say it is per se deceptive, we agree that 

characterizing MERS as the beneficiary has the capacity to deceive and thus, for the 

purposes of answering the certified question, presumptively the first element is met. 

B. Public Interest Impact

MERS contends that plaintiffs cannot show a public interest impact because, 

it contends, each plaintiff is challenging “MERS’s role as the beneficiary under 

Plaintiff’s Deed of Trust in the context of the foreclosure proceedings on Plaintiff’s 

property.”  Resp. Br. of MERS at 40 (Selkowitz) (emphasis omitted).  But there is 

considerable evidence that MERS is involved with an enormous number of 

mortgages in the country (and our state), perhaps as many as half nationwide. John 

R. Hooge & Laurie Williams, Mortgage Electronic Registration Systems, Inc.: A 

Survey of Cases Discussing MERS’ Authority to Act, Norton Bankr. L. Advisory 

No. 8, at 21 (Aug. 2010).  If in fact the language is unfair or deceptive, it would 

have a broad impact. This element is also presumptively met.  
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18 Also, while not at issue in these cases, MERS’s officers often issue assignments without 
verifying the underlying information, which has resulted in incorrect or fraudulent transfers.  See 
Zacks, supra, at 580 (citing Robo-Signing, Chain of Title, Loss Mitigation, and Other Issues in 
Mortgage Servicing: Hearing Before Subcomm. on H. and Cmty. Opportunity H. Fin. Servs.
Comm., 111th Cong. 105 (2010) (statement of R.K. Arnold, President and CEO of MERSCORP, 
Inc.)). Actions like those could well be the basis of a meritorious CPA claim.

C. Injury

MERS contends that the plaintiffs can show no injury caused by its acts 

because whether or not the noteholder is known to the borrower, the loan servicer is

and, it suggests, that is all the homeowner needs to know.  Resp. Br. of MERS at 48-

49 (Bain); Resp. Br. of MERS at 41 (Selkowitz).  But there are many different 

scenarios, such as when homeowners need to deal with the holder of the note to 

resolve disputes or to take advantage of legal protections, where the homeowner 

does need to know more and can be injured by ignorance. Further, if there have 

been misrepresentations, fraud, or irregularities in the proceedings, and if the 

homeowner borrower cannot locate the party accountable and with authority to 

correct the irregularity, there certainly could be injury under the CPA.18

Given the procedural posture of these cases, it is unclear whether the 

plaintiffs can show any injury, and a categorical statement one way or another 

seems inappropriate.  Depending on the facts of a particular case, a borrower may or 

may not be injured by the disposition of the note, the servicing contract, or many 

other things, and MERS may or may not have a causal role.  For example, in

Bradford v. HSBC Mortg. Corp., 799 F. Supp. 2d 625 (E.D. Va. 2011), three 

different companies attempted to foreclose on Bradford’s property after he 
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attempted to rescind a mortgage under the federal Truth in Lending Act, 15 U.S.C. § 

1635.  All three companies claimed to hold the promissory note.  Observing that 

“[i]f a defendant transferred the Note, or did not yet have possession or ownership 

of the Note at the time, but nevertheless engaged in foreclosure efforts, that conduct 

could amount to an [Fair Debt Collection Practices Act, 15 U.S.C. § 1692k] 

violation,” the court allowed Bradford’s claim to proceed.  Id. at 634-35.  As amicus 

notes, “MERS’ concealment of loan transfers also could also deprive homeowners 

of other rights,” such as the ability to take advantage of the protections of the Truth 

in Lending Act and other actions that require the homeowner to sue or negotiate 

with the actual holder of the promissory note.  AG Br. at 11 (citing 15 U.S.C. § 

1635(f); Miguel v. Country Funding Corp., 309 F.3d 1161, 1162-65 (9th Cir. 

2002)).  Further, while many defenses would not run against a holder in due course, 

they could against a holder who was not in due course.  Id. at 11-12 (citing RCW 

62A.3-302, .3-305).

If the first word in the third question was “may” instead of “does,” our 

answer would be “yes.” Instead, we answer the question with a qualified “yes,”

depending on whether the homeowner can produce evidence on each element 

required to prove a CPA claim.  The fact that MERS claims to be a beneficiary,

when under a plain reading of the statute it was not, presumptively meets the 

deception element of a CPA action.

CONCLUSION

Under the deed of trust act, the beneficiary must hold the promissory note 
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and we answer the first certified question “no.” We decline to resolve the second 

question.  We answer the third question with a qualified “yes;” a CPA action may 

be maintainable, but the mere fact MERS is listed on the deed of trust as a 

beneficiary is not itself an actionable injury.
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  BREWER, J. 1 

  These cases come before this court on four certified questions of law from 2 

the United States District Court for the District of Oregon.  See Brandrup v. ReconTrust 3 

Co., 352 Or 320, 287 P3d 423 (2012) (accepting certified questions); ORS 28.200 to 4 

28.255 (providing procedure for certifying questions to the Oregon Supreme Court and 5 

authorizing court to answer certified questions).  The questions all are concerned with a 6 

practice that has arisen in the home mortgage industry in the last twenty years -- that of 7 

drafting mortgages and trust deeds so that a certain Delaware corporation, Mortgage 8 

Electronic Registration Systems, Inc. (MERS), rather than the lender, is identified as the 9 

security instrument's "mortgagee" or "beneficiary."  That practice allows lenders and 10 

other entities dealing in home loans to track their transactions in a database maintained by 11 

MERS.  In Oregon, the practice has come under scrutiny in a number of foreclosure cases 12 

arising under the Oregon Trust Deed Act (OTDA), ORS 86.705 to ORS 86.795.   13 

  As will be explained more fully below, the OTDA provides an alternative 14 

to the traditional judicial foreclosure process that is available only when the home loan is 15 

secured by a trust deed, and, even then, only when certain conditions are satisfied.  One 16 

condition for foreclosing under the OTDA is that "any assignments" of the trust deed by 17 

the trust deed "beneficiary" be recorded in the real property records of the county where 18 

the encumbered property is situated.  ORS 86.735(1).  Some homeowners threatened with 19 

foreclosure under the OTDA have recognized that, although the original lenders 20 

transferred their interests to other parties, the changes in beneficial ownership were not 21 

recorded in the real property records of the counties where their properties are situated.  22 

12-12020-mg    Doc 7261-19    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 669 
   Pg 4 of 55



 

2 

Those homeowners have resisted foreclosure under the OTDA on the ground that the 1 

transfers were not recorded.  They argue, inter alia, that ORS 86.735(1) requires the 2 

recording of any assignment of a trust deed by the owner of the beneficial interest in the 3 

trust deed and that the identification of MERS as the trust deed "beneficiary" is 4 

ineffective.      5 

  Some cases filed in Oregon state courts that have raised these issues have 6 

been removed to federal court, and the judges within the District of Oregon have used 7 

differing analyses and reached differing conclusions.  See, e.g., Sovereign v. Deutsche 8 

Bank, 856 F Supp 2d 1203 (D Or 2012); James v. ReconTrust Co., 845 F Supp 2d 1145 9 

(D Or 2012); Reeves v. ReconTrust Co., 846 F Supp 2d 1149 (D Or 2012); Beyer v. Bank 10 

of America, 800 F Supp 2d 1157 (D Or 2011).  Recognizing that the issues turn on the 11 

proper construction of Oregon statutes and that this court is the ultimate arbiter of such 12 

matters, the district court in these cases certified the following questions to this court:   13 

 Certified Question No. 1:   May an entity, such as MERS, that is 14 

neither a lender nor successor to a lender, be a 'beneficiary' as that term is 15 

used in the Oregon Trust Deed Act? 16 

 Certified Question No. 2:  May MERS be designated as beneficiary 17 

under the Oregon Trust Deed Act where the trust deed provides that MERS 18 

"holds only legal title to the interests granted by Borrower in this Security 19 

Instrument, but, if necessary to comply with law or custom, MERS (as 20 

nominee for Lender and Lender's successors and assigns) has the right:  to 21 

exercise any or all of those interests"? 22 

 Certified Question No. 3:  Does the transfer of a promissory note 23 

from the lender to a successor result in an automatic assignment of the 24 

securing trust deed that must be recorded prior to the commencement of 25 

nonjudicial foreclosure proceedings under ORS 86.735(1)? 26 

 Certified Question No 4:  Does the Oregon Trust Deed Act allow 27 
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MERS to retain and transfer legal title to a trust deed as nominee for the 1 

lender, after the note secured by the trust deed is transferred from the lender 2 

to a successor or series of successors?  3 

We accepted the district court's certification and allowed the parties in the federal cases to 4 

present their views.  We answer those questions -- in two instances as reframed -- as 5 

follows: 6 

(1)  "No."  For purposes of ORS 86.735(1), the "beneficiary" is the lender 7 

to whom the obligation that the trust deed secures is owed or the 8 

lender's successor in interest.  Thus, an entity like MERS, which is not 9 

a lender, may not be a trust deed's "beneficiary," unless it is a lender's 10 

successor in interest. 11 

(2)  We reframe the second question as follows: 12 

Is MERS eligible to serve as beneficiary under the Oregon Trust Deed 13 

Act where the trust deed provides that MERS "holds only legal title to 14 

the interests granted by Borrower in this Security Instrument, but, if 15 

necessary to comply with law or custom, MERS as nominee for 16 

Lender and Lender's successors and assigns) has the right:  to exercise 17 

any or all of those interests"? 18 

Answer:  "No."  A "beneficiary" for purposes of the OTDA is the 19 

person to whom the obligation that the trust deed secures is owed.  At 20 

the time of origination, that person is the lender.  The trust deeds in 21 

these cases designate the lender as the beneficiary, when they provide:  22 

"This Security Instrument secures to Lender:  (i) the repayment of the 23 

loan, and all renewals, extensions and modifications of the note; and 24 

(ii) the performance of borrower's covenants and agreements under 25 

this security instrument and the note."  Because the provision that 26 

MERS "holds only legal title to the interests granted by Borrower in 27 

this Security Instrument, but, if necessary to comply with law or 28 

custom, MERS * * * has the right to exercise any or all of those 29 

interests," does not convey to MERS the beneficial right to repayment, 30 

the inclusion of that provision does not alter the trust deed's 31 

designation of the lender as the "beneficiary" or make MERS eligible 32 

to serve in that capacity.   33 

(3)  "No."  ORS 86.735(1) does not require recordation of "assignments" 34 

of a trust deed by operation of law that result from the transfer of the 35 

secured obligation.     36 

12-12020-mg    Doc 7261-19    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 669 
   Pg 6 of 55



 

4 

(4)  We answer the question, as reframed below, in two parts: 1 

 (4)(a)  "Does the Oregon Trust Deed Act allow MERS to hold and transfer 2 

legal title to a trust deed as nominee for the lender, after the note secured 3 

by the trust deed is transferred from the lender to a successor or series of 4 

successors?"    5 

Answer:  "No."  For purposes of the OTDA, the only pertinent interests in 6 

the trust deed are the beneficial interest of the beneficiary and the legal 7 

interest of the trustee.  MERS holds neither of those interests in these cases, 8 

and, therefore, it cannot hold or transfer legal title to the trust deed.  For 9 

purposes of our answer to the first part of the fourth certified question, it is 10 

immaterial whether the note secured by the trust deed has previously been 11 

"transferred from the lender to a successor or series of successors." 12 

(4)(b)  "Does MERS nevertheless have authority as an agent for the 13 

original lender and its successors in interest to act on their behalves with 14 

respect to the transfer of the beneficial interest in the trust deed or the 15 

nonjudicial foreclosure process?" 16 

Answer:  The power to transfer the beneficial interest in a trust deed or to 17 

foreclose it follows the beneficial interest in the trust deed.  The beneficiary 18 

or its successor in interest holds those rights.  MERS's authority, if any, to 19 

perform any act in the foreclosure process therefore must derive from the 20 

original beneficiary and its successors in interest.  We are unable to 21 

determine the existence, scope, or extent of any such authority on the 22 

record before us. 23 

As a preface to our explanation of those answers, we set out the following legal and 24 

factual background.    25 

I. BACKGROUND 26 

A.  Mortgages, Trust Deeds, and the Oregon Trust Deed Act 27 

  When a person borrows money to purchase a home, in Oregon as 28 

elsewhere, the loan usually is memorialized in a promissory note that contains the 29 

borrower's written, unconditional promise to pay certain sums at a specified time or 30 

times.  Generally, the borrower and lender also enter into a separately-memorialized 31 
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security agreement -- a mortgage or, more commonly in Oregon, a trust deed.  See 1 

generally Grant Nelson and Dale Whitman, Real Estate Finance Law §§ 2.1, 5.27, 5.28 2 

(5th ed 2007); Joseph L. Dunne, Enforcing the Oregon Trust Deed Act, 49 Willamette L 3 

Rev 77, 81-85 (2012).  Oregon subscribes to the "lien theory," rather than the "title 4 

theory," of mortgages.  Under the title theory, the borrower conveys actual title to the 5 

burdened property to the lender to secure the obligation to repay.  Under the lien theory, 6 

the borrower merely conveys a "right, upon condition broken, to have the mortgage 7 

foreclosed and the mortgaged property sold to satisfy [the underlying debt]."  Schleef v. 8 

Purdy, 107 Or 71, 78, 214 P 137 (1923).  Thus, in the traditional security arrangement -- 9 

the mortgage -- the borrower conveys to the lender a lien on the property being 10 

purchased, to secure the promise to repay that is contained in a promissory note.  If the 11 

borrower defaults on the note, the lender, or the lender's successor in interest, may 12 

exercise its right to sell the property to satisfy the obligation, but it must do so by 13 

bringing a judicial action against the borrower.  Id. at 75-79; ORS 88.010 (except as 14 

otherwise provided by law, lien upon real property shall be foreclosed by a suit).     15 

  The OTDA, Or Laws 1959, ch 625, codified at ORS 86.705 to ORS 86.795, 16 

was enacted in 1959 to provide an alternative to the judicial foreclosure process.  Ronald 17 

Brady Tippetts, Note, Mortages -- Trust Deeds in Oregon, 44 Or L Rev 149, 149-50 18 

(1965).  That nonjudicial alternative is available when the parties use a trust deed to 19 

secure the loan.  A trust deed is a deed executed under the OTDA that "conveys an 20 

interest in real property to a trustee in trust to secure the performance of an obligation the 21 

grantor or other person named in the deed owes to a beneficiary."  ORS 86.705(7).  The 22 
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OTDA permits the trustee appointed under a trust deed to advertise and sell the property 1 

to the highest bidder without judicial involvement.  ORS 86.710; ORS 86.755.  Like a 2 

mortgage, a trust deed creates a lien on real property to secure an underlying obligation in 3 

the event of a default.  See ORS 86.705(7); see also Sam Paulsen Masonry v. Higley, 276 4 

Or 1071, 1075, 557 P2d 676 (1976) (mortgage or trust deed creates only lien on real 5 

property).  Indeed, a trust deed creates two distinct interests -- a legal interest and a 6 

beneficial interest.  First, a trust deed "conveys an interest in real property to a trustee in 7 

trust to secure the performance of an obligation."  ORS 86.705(7).  That legal interest 8 

includes the power to sell the obligated property in the manner prescribed in the statute 9 

on the grantor's default.  ORS 86.710.  However, if the trustee utilizes its power of sale, 10 

the proceeds of the sale, after expenses, must be applied "to the obligation secured by the 11 

trust deed" -- that is, to satisfy the obligation that the borrower owes to the beneficiary.  12 

ORS 86.765(2).  Accordingly, the trustee holds and exercises its legal interest in the 13 

encumbered property for the benefit of the trust deed's "beneficiary" -- the person "named 14 

or otherwise designated in [the] trust deed as the person for whose benefit [the] trust deed 15 

is given."  ORS 86.705(1).  The second interest that is created by a trust deed -- the 16 

beneficial or equitable interest in the lien granted therein -- thus is held by the 17 

beneficiary.  That interest is the security for the performance of the obligation that is 18 

owed to the beneficiary.  ORS 86.705(7). 19 

  A trustee may conduct a nonjudicial foreclosure sale only when certain 20 

conditions are satisfied.  See ORS 86.735 (setting out conditions).  Those conditions 21 

include:  (1) recording of "[t]he trust deed, any assignments of the trust deed by the 22 
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trustee or the beneficiary and any appointment of a successor trustee * * * in the 1 

mortgage records of the counties in which the property described in the deed is situated," 2 

ORS 86.735(1); (2) a default on the obligation, "the performance of which is secured by 3 

the trust deed," ORS 86.735(2); (3) recording of a notice of default containing the 4 

trustee's or beneficiary's election to sell the property to satisfy the obligation, ORS 5 

86.735(3); and (4) the absence of any pending or completed action for recovery of the 6 

debt, with limited exceptions.  See, e.g., ORS 86.735(4).    7 

  In addition to those conditions, the OTDA prescribes notice requirements 8 

that protect trust deed grantors from unauthorized nonjudicial foreclosures and sales of 9 

property.  Among other things, a trustee is required to provide to the grantor and other 10 

interested parties at least 120 days' advance notice of the trustee's sale.  ORS 86.740(1).  11 

Although judicial involvement is not required to complete a foreclosure by advertisement 12 

and sale, the 120-day advance notice period gives a grantor time to seek judicial 13 

intervention in certain circumstances, as plaintiffs in these cases have done.  14 

   The grantor has a right to cure the default at any time up to five days 15 

before the date last set for the sale.  ORS 86.753.  If the trustee has complied with the 16 

statutory notice requirements and the default is not cured, the trustee may sell the 17 

property at a public auction to the highest bidder without judicial oversight.  ORS 86.755.  18 

In contrast to the judicial foreclosure process, a grantor has no statutory right to redeem 19 

the property after a completed trustee's sale.  Compare ORS 88.080 (providing right of 20 

redemption after sale) with ORS 86.770(1) (trustee's sale forecloses and terminates 21 

interests in property of any person to whom required notice of the sale was given).  After 22 
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a trustee's sale, the trustee must execute and deliver a trustee's deed to the purchaser, 1 

which must recite details of the foreclosure.  ORS 86.775.  If the trustee's deed is 2 

recorded in the pertinent county records, the facts recited in the deed are considered 3 

prima facie evidence of the truth of the matters set forth therein, and are conclusive in 4 

favor of a purchaser for value who relies on them in good faith.  ORS 86.780.   5 

  Of course, only a small portion of the property transactions involving trust 6 

deeds end in foreclosure.  If the borrower repays the loan secured by the trust deed in full, 7 

the trustee must "reconvey the estate of real property described in the trust deed" (that is, 8 

release the lien on the property) to the borrower, ORS 86.720, and that reconveyance may 9 

be publicly recorded in the pertinent real property records. 10 

B.  Assignment and Recording of Trust Deeds  11 

  Mortgages or trust deeds may be transferred in a variety of ways.  By 12 

statute, mortgages may be "assigned by an instrument in writing," and such written 13 

assignments may be recorded in the pertinent real property records.  ORS 86.060 14 

("mortgages may be assigned by an instrument in writing * * * and recorded in the 15 

records of mortgages of the county where the land is situated").
1
  But mortgages also 16 

have been held to "follow" the promissory notes that they secure so that, by operation of 17 

law, the sale or transfer of a promissory note effects an equitable transfer of the mortgage 18 

                                              

 
1
  Although that statute initially was enacted with mortgages in mind, it 

applies equally to trust deeds.  See ORS 86.715 ("a trust deed is deemed to be a mortgage 

on real property and is subject to all laws relating to mortgages on real property except to 

the extent that such laws are inconsistent with [the OTDA]").     
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that secures that note.  Bamberger v. Geiser, 24 Or 203, 206-07, 33 P 609 (1893) ("where 1 

a debt is secured by mortgage, the debt is the principal and the mortgage is the incident, 2 

and * * * an assignment of the debt is an assignment of the mortgage"); Barringer v. 3 

Loder, 47 Or 223, 229, 81 P 778 (1905) (same).
2
    4 

  Although the recordation of a mortgage or trust deed assignment generally 5 

is not required to make the transfer legally effective between the parties, it is necessary 6 

and desirable for protecting an assignee's interest under the security instrument against a 7 

purchaser in good faith for valuable consideration.  See Willamette Col. & Credit Serv. v. 8 

Gray, 157 Or 77, 83, 70 P2d 39 (1937) (assignee of mortgage was not obliged to take and 9 

record written assignment to acquire title as between immediate parties but was required 10 

to do so to maintain lien against innocent purchaser); see also ORS 93.640 (every 11 

conveyance, deed, or assignment affecting an interest in real property which is not 12 

recorded as provided by law is void as against any subsequent purchaser in good faith for 13 

valuable consideration).  The recordation of a trust deed assignment is necessary for an 14 

additional reason:  As described above, __ Or at __ (slip op at 6-7), the trust deed and 15 

"any assignments of the trust deed by the trustee or the beneficiary" must be recorded in 16 

the relevant land records before the nonjudicial foreclosure procedure set out at ORS 17 

86.740 - ORS 86.755 may be invoked.  ORS 86.735(1). 18 

C.  The MERS Corporation 19 

                                              

 
2
  Again, that principle applies equally when the promissory note is secured 

by a trust deed; the trust deed follows the note by operation of law. 
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  MERS is a creature of the real estate finance industry.  In the mid-1990's, 1 

large players in the industry, including the Federal National Mortgage Association 2 

(Fannie Mae) and the Federal Home Loan Mortgage Corporation (Freddie Mac), decided 3 

to create a database that would electronically track ownership in secured real estate loans 4 

as they were bought and sold in a secondary market, generally in packages now known as 5 

mortgage-backed securities.  R. K. Arnold, Yes, There is Life on MERS, 11 Prob & Prop 6 

33, 33-34 (1997).  They created MERSCorp Holdings, a "member-based organization 7 

made up of thousands of lenders, servicers, sub-servicers, investors and government 8 

institutions."  See MERSCORP Holdings, Inc., http://www.mersinc.org/about-us/faq 9 

(accessed May 22, 2013).  The primary product of MERSCorp Holdings was and is the 10 

"MERS System," a "national electronic database that tracks changes in mortgage 11 

servicing and beneficial ownership interests in loans secured by residential real estate."  12 

Id. 13 

  But there is another significant aspect of MERS; that entity serves as the 14 

designated mortgagee or beneficiary, as the nominee of the lender, for all mortgages and 15 

trust deeds registered in the MERS System.  Id.  Christopher L. Peterson, Foreclosure, 16 

Subprime Lending, and the Mortgage Electronic Registration System, 78 U Cincinnati L 17 

Rev 1359, 1361-62 (2009).  MERS, however, does not make, service, or invest in loans.   18 

Id. at 1371. 19 

D.  The Trust Deeds and Plaintiffs' Challenges 20 

  The certified questions that are before this court arise out of four separate 21 

actions challenging a trustee's attempt to nonjudicially foreclose a trust deed securing 22 
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residential property.  In each case, homeowners (collectively, "plaintiffs") financed the 1 

purchase of a residence in Oregon with a loan from a lender that is a member of MERS.  2 

In each case, the homeowners signed (1) a promissory note pledging to repay the money 3 

borrowed, plus interest, according to a prescribed schedule and by a specified date, and 4 

(2) a "Deed of Trust," granting to a named trustee the property they had purchased with 5 

the loan, "in trust, with power of sale," to secure the payment of the promissory note and 6 

other related promises.   7 

  Except for the names and property descriptions, the trust deeds in the four 8 

cases are identical.  In a "definition" section, each trust deed identifies the "Borrower," 9 

"Lender" and "Trustee" by name, and then sets out the following definition of "MERS": 10 

 "'MERS' is Mortgage Electronic Registration System, Inc.  MERS is 11 

a separate corporation that is acting solely as a nominee for Lender and 12 

Lender's successors and assigns.  MERS is the beneficiary under this 13 

Security Instrument." 14 

In a section entitled "Transfer of Rights in the Property," the trust deed states:  15 

  "The beneficiary of this Security Instrument is MERS (solely as 16 

nominee for Lender and Lender's successors and assigns) and the 17 

successors and assigns of MERS.  This Security Instrument secures to 18 

Lender:  (i) the repayment of the Loan, and all renewals, extensions and 19 

modifications of the Note, and (ii) the performance of Borrower's covenants 20 

and agreements under this Security Instrument and the Note.  For this 21 

purpose, Borrower irrevocably grants and conveys to Trustee, in trust, with 22 

power of sale, the following described property * * * , [t]ogether with all  23 

the improvements now or hereafter erected on the property, and all 24 

easements, appurtenances, and fixtures now or hereafter a part of the 25 

property.  All replacements and additions shall also be covered by this 26 

Security Instrument.  All of the foregoing is referred to in this Security 27 

Instrument as the Property.  Borrower understands and agrees that MERS 28 

holds only legal title to the interests granted by Borrower in this Security 29 

Instrument, but, if necessary to comply with law or custom, MERS (as 30 

nominee for Lender and Lender's successors and assigns) has the right:  to 31 
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exercise any or all of those interests, including, but not limited to, the right 1 

to foreclose and sell the Property, and to take any action required of 2 

Lender including, but not limited to, releasing and canceling this Security 3 

Instrument.  4 

(Emphases added.) 5 

  Those provisions appear to turn the traditional three-party trust deed 6 

arrangement -- debtor/grantor, trustee, and lender/beneficiary -- into a four-party 7 

arrangement, with the functional role of the beneficiary being split between two entities.  8 

Although the benefit of the trust deed is reserved to the "Lender" (because the trust deed 9 

"secures to the Lender" the obligations of repayment and performance of other 10 

covenants), MERS purports to be the beneficiary "as nominee for Lender and Lender's 11 

successors and assigns."   12 

  Plaintiffs in all four cases signed the promissory notes and trust deeds as 13 

described, and, after a period of years, allegedly defaulted on their loans.  Following each 14 

default, MERS executed a written assignment of the trust deed to the reputed ultimate 15 

successor in interest of the original lender and recorded that assignment in the pertinent 16 

real property records.  Each of those assignees then appointed a new trustee, ReconTrust 17 

Company, N.A., and that assignment also was recorded.  Thereafter, ReconTrust, as 18 

trustee, commenced the process of nonjudicial foreclosure under each trust deed, issuing 19 

notices of the grantor's default and the trustee's election to sell.   20 

  In all four cases, plaintiffs brought an action in state court against 21 

ReconTrust, MERS, and the reputed ultimate successor in interest of their original lender, 22 

seeking to enjoin the nonjudicial foreclosure proceeding on a number of grounds, 23 
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including that (1) a condition for nonjudicial foreclosure had not been satisfied -- 1 

specifically, the requirement in ORS 86.735(1) that any assignments of the trust deed by 2 

the "beneficiary" be publicly recorded in the pertinent real property records; and (2) 3 

MERS's purported assignment of the trust deed to the reputed ultimate successor in 4 

interest was ineffective, because, at the time of the purported assignment, "the principal 5 

for whom MERS purported to act as 'beneficiary' did not hold plaintiff's loan at that 6 

date."  Defendants removed the cases to federal court, and then filed motions to dismiss 7 

under FRCP 12 (b)(6), arguing that MERS was the lawful beneficiary under the trust 8 

deeds, that all assignments of the trust deeds by the named "beneficiary," MERS, had 9 

been recorded, and that ORS 86.735(1) did not require assignments of the trust deeds by 10 

the lenders to be recorded.  The federal district court certified the questions set out above 11 

to this court.  We consider the questions in order. 12 

II.  FIRST CERTIFIED QUESTION  13 

 "May an entity, such as MERS, that is neither a lender nor successor 14 

to a lender, be a 'beneficiary' as that term is used in the Oregon Trust Deed 15 

Act?" 16 

  This question is one of statutory construction, which we approach using the 17 

methodology described in State v. Gaines, 346 Or 160, 206 P3d 1042 (2009).  We focus 18 

first on the text, context, and any legislative history brought to our attention by the parties 19 

that we find useful, and proceed to general maxims of statutory construction if the 20 

legislature's intent remains obscure.  Id. at 171-72.  The pertinent text is the definition of 21 

"beneficiary" that appears in ORS 86.705: 22 

 "As used in ORS 86.705 to 86.795 [that is, the Oregon Trust Deed 23 
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Act]: 1 

 "* * * * * 2 

 "(2) 'Beneficiary' means a person named or otherwise designated in a 3 

trust deed as the person for whose benefit a trust deed is given, or the 4 

person's successor in interest, and who is not the trustee unless the 5 

beneficiary is qualified to be a trustee under ORS 86.790(1)(d)."
 3

 6 

There is no dispute about the meaning of the last clause.  Rather, the parties square off 7 

over the meaning of the requirements that the person (1) be "named or otherwise 8 

designated in [the] trust deed," (2) "as the person for whose benefit the trust deed is 9 

given."  Taking the latter phrase first, the "benefit" of a trust deed is the security it 10 

provides with respect to an obligation owed by the grantor to the beneficiary.  That is 11 

made clear in many of the surrounding statutes.  For example, as noted, the term "trust 12 

deed" is defined as "a deed executed in conformity with ORS 86.705 to 86.795 that 13 

conveys an interest in real property to a trustee in trust to secure the performance of an 14 

obligation the grantor or other person named in the deed owes to a beneficiary."  ORS 15 

                                              

 
3
  We use the current version of the statute, which is numbered differently but 

does not otherwise vary materially from the version in effect when the parties signed the 

trust deeds.  That version, ORS 86.705 (2005), provided: 

 "As used in ORS 86.705 - 86.795, unless the context requires 

otherwise; 

 "(1) 'Beneficiary' means the person named or otherwise designated 

in a trust deed as the person for whose benefit a trust deed is given, or the 

person's successor in interest, and who shall not be the trustee unless the 

beneficiary is qualified to be a trustee under ORS 86.790(1)(d)." 

(Differences in italics.)   
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86.705(7) (emphasis added).  Similarly, "grantor" is defined as "the person that conveys 1 

an interest in real property by a trust deed as security for the performance of an 2 

obligation."  ORS 86.705(4) (emphasis added).  Finally, ORS 86.710, which generally 3 

describes the power of a trustee to nonjudicially foreclose, begins with a general 4 

description of a trust deed:  "Transfers in trust of an interest in real property may be made 5 

to secure the performance of an obligation of a grantor, or any other person named in the 6 

deed, to a beneficiary."  (Emphasis added.)  Thus, the person "for whose benefit the trust 7 

deed is given" is the person to whom the grantor owes an obligation, the performance of 8 

which the trust deed secures.   9 

  That analysis, however, speaks only to the second half of the wording of 10 

the definition.  Plaintiffs suggest that the initial phrase "the person named or otherwise 11 

designated as" means that the trust deed must identify (name or otherwise designate) the 12 

person who meets the definition of "beneficiary" as that term is used in the statute.    13 

Defendants contend, to the contrary, that the legislature used that phrase to signify that  14 

that the parties to the trust deed could agree to "name" or "designate" whomever they 15 

chose to serve "as" beneficiary -- and that, for purposes of ORS 86.705(2), the 16 

"beneficiary" would be the person so designated.  Thus, as defendants conceive it, 17 

designation of a beneficiary is purely a matter of contract.  Plaintiffs' contrary 18 

interpretation, defendants assert, essentially turns the initial phrase of the definition into 19 

surplusage, violating a fundamental principle of statutory construction set out at ORS 20 

174.010; that is, "not * * * to omit what has been inserted."   21 

  We do not agree that plaintiffs' reading removes the phrase "named or 22 
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otherwise designated as" from the statute.  As noted above, plaintiffs read the statutory 1 

definition as providing that, in addition to being the person "for whose benefit the trust 2 

deed is given," the beneficiary must be "named or otherwise designated" as such in the 3 

trust deed.  That reading uses all of the words of the statute.  Indeed, we find plaintiffs' 4 

reading of the definition to be more compelling, on a purely textual level, than 5 

defendants'.  If defendant's reading were correct, then anyone -- even a person with no 6 

connection to or interest in the transaction at all -- could be designated in the agreement.  7 

If the legislature had intended "beneficiary" to have the circular meaning that defendants 8 

suggest -- that "beneficiary" means whomever the trust deed names as the "beneficiary" -- 9 

it would have had no reason to include any description of the beneficiary's functional role 10 

in the trust arrangement.  The fact that the statute does include such a description ("the 11 

person for whose benefit the trust deed is given") strongly suggests that the legislature 12 

intended to define "beneficiar[ies]" by their functional role, not their designation.  Stated 13 

differently, by including such a functional description, it is apparent that the legislature 14 

intended that the beneficiary of the trust deed be the person to whom the obligation that 15 

the trust deed secures is owed. 16 

     As discussed, in a typical residential trust deed transaction, the obligation 17 

secured by the trust deed is memorialized in a promissory note that contains a borrower's 18 

promise to repay a home loan to a lender.  At inception, the lender is the person who is 19 

entitled to repayment of the note and, thus, functionally is "the person for whose benefit 20 

the trust deed is given."  That person's "successor in interest," whom ORS 86.705(2) also 21 

recognizes as a beneficiary, is a person who succeeds to the lender's rights.     22 
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  Defendants contend that another provision of the OTDA, ORS 86.720(3), 1 

undermines that construction of ORS 86.705(2).  ORS 86.720 addresses the circumstance 2 

in which the obligation secured by a trust deed has been satisfied, but either the 3 

beneficiary or trustee has failed or refused to release the trust deed.  In such a 4 

circumstance, where a title insurance company or insurance producer has satisfied the 5 

obligation through an escrow, ORS 86.720(1) authorizes the insurer, in a backup role, to 6 

issue and record a release of the trust deed to clear title.  In that context, ORS 86.720(3) 7 

provides:     8 

 "Prior to the issuance and recording of a release [of the lien upon 9 

performance of the obligation secured by the trust deed], the title insurance 10 

company or insurance producer shall give notice of the intention to record a 11 

release of trust deed to the beneficiary of record and, if different, the party 12 

to whom the full satisfaction was made."  13 

(Emphasis added.)  14 

  Defendants assert that the emphasized text shows that the legislature 15 

understood that the "beneficiary" need not be the lender or the lender’s successor in 16 

interest.  We do not agree that the statutory text necessarily -- or even probably -- bears 17 

such a construction.  It is equally, if not more plausible, to conclude that the phrase "if 18 

different, the party to whom the full satisfaction was made," was meant instead to 19 

acknowledge the circumstance where a lender’s successor in interest is not the 20 

beneficiary "of record," but is entitled to repayment of the underlying obligation.  21 

Ironically, that is precisely the circumstance that defendants assert permissibly occurred 22 

in these cases and that is the subject of the third certified question discussed below.  23 

When the statute is viewed in that light, it reinforces the conclusion that the beneficiary is 24 
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the lender or the lender’s successor in interest.  In short, ORS 86.720(3) does not furnish 1 

persuasive context that supports defendants' proposed meaning of the term "beneficiary" 2 

under the OTDA.
 
 3 

  Defendants next contend that the statutory meaning of "beneficiary" must 4 

be interpreted in the context of common law principles of agency, freedom of contract, 5 

and commercial law.  Defendants point to case law showing that Oregon recognizes that 6 

an agent, even one without a pecuniary interest, may engage in land transactions and hold 7 

title on behalf of a principal.  See, e.g., Halleck v. Halleck et al., 216 Or 23, 38, 337 P2d 8 

330 (1959) ("'Conveyances of lands * * * may be made by deed, signed by the person * * 9 

* or by his lawful agent'") (quoting former ORS 93.010)); Bowns v. Bowns, 184 Or 603, 10 

613, 200 P2d 586 (1948) (estate or interest in real property may be transferred by one's 11 

"'lawful agent, under written authority'") (quoting former ORS 93.020)); Kern v. 12 

Hotaling, 27 Or 205, 207, 40 P 168 (1895) (note and mortgage executed to member of 13 

brokerage firm as agent for principal).
4
   Defendants also point to the "bedrock" principle 14 

that "contracts, when entered into freely and voluntarily, shall be held sacred and shall be 15 

enforced by courts," unless contrary to some "overpowering rule of public policy."  16 

McDonnal and McDonnal, 293 Or 772, 779, 652 P2d 1247 (1982) (quoting Feves v. 17 

Feves, 198 Or 151, 159-60, 254 P2d 694 (1953)).  Defendants assert that proper 18 

                                              

 
4
  Defendants also cite a federal case, In re Cushman Bakery, 526 F2d 23, 30 

(1st Cir 1975) cert den, 425 US 937 (1976) for the proposition that a lien may be 

recorded in the name of a nominee.   
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consideration of those common law principles in interpreting the trust deed statutes 1 

supports their reading that ORS 86.735(1) allows someone other than an obligee to be the 2 

"beneficiary," either because the parties have freely and voluntarily agreed to designate 3 

someone else as the beneficiary or because the obligee has chosen to have someone act as 4 

its agent or nominee.  More specifically -- although the premise is implicit -- the core of 5 

defendants' "freedom of contract" argument appears to be that, although MERS has no 6 

right to repayment of the notes in these cases, it nevertheless may be designated by 7 

contract as the beneficiary for other functions, in particular those functions relating to the 8 

control of the foreclosure process.   9 

  We disagree.  The resolution of this question does not hinge on the parties' 10 

intent; rather, it depends on legislative intent.  That is, the OTDA authorizes nonjudicial 11 

foreclosure only when certain statutory requirements are met.  In these circumstances, the 12 

meaning of "beneficiary," as used in ORS 86.735(1), is determined by statute, and that 13 

meaning is incorporated into, and cannot be altered by, the party's agreement.  See, e.g. 14 

Ocean A. & G. Corp., Ltd. v. Albina M. I. Wks., 122 Or 615, 617, 260 P 229 (1927) ("law 15 

of the land applicable thereto is a part of every valid contract"); see also, R. Lord, 11 16 

Williston on Contracts § 30:24 (4th ed 1999) ("[i]ncorporation of existing law may act to 17 

supersede inconsistent clauses purporting to define the terms of the agreement.  For 18 

instance, where a statute regulates the amount the government is to pay for a particular 19 

service, the statute controls despite a contract between the government and the provider 20 

of the service agreeing to a lower rate.").  If the legislature had intended to make the 21 

parties' agreement paramount over the statute in this regard, it could have, and likely 22 
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would have, included an "unless otherwise agreed" caveat, as it has in some statutes.  See, 1 

e.g., ORS 72.3070 ("Unless otherwise agreed, all goods called for by a contract for sale 2 

must be tendered in a single delivery * * *.").  But, in light of the structure of the OTDA, 3 

it is unsurprising that it did not do so.   4 

  The OTDA contemplates a unitary beneficiary status, so that the person 5 

with the right to repayment of the underlying obligation also controls the foreclosure 6 

process.  The interaction of a number of statutory provisions demonstrates the point.  For 7 

example, ORS 86.710 gives the beneficiary the power to decide whether to foreclose 8 

judicially or nonjudicially.  Under ORS 86.720, the beneficiary must request 9 

reconveyance after the secured obligation is satisfied.  ORS 86.737(2)(b)(B) provides that 10 

notice to the grantor of a foreclosure sale must include "a telephone number that will 11 

allow the grantor access during regular business hours to person-to-person consultation 12 

with an individual authorized by the beneficiary to discuss the grantor's payment and loan 13 

term negotiation and modification."  In addition, under ORS 86.745(1), a notice of sale 14 

must include the name of the "beneficiary."  ORS 86.753(1) provides that the grantor 15 

(and others) may cure a default before a foreclosure sale by making payment, and paying 16 

costs and expenses "to the beneficiary."  ORS 86.759(5) provides that statutory 17 

requirements that the trustee provide default and cure-related information to the grantor 18 

and others "do not affect the duty of beneficiaries to provide information to grantors."  19 

And, significantly, it is the beneficiary alone who has authority to appoint a successor 20 

trustee.  ORS 86.790(3).  In sum, the integrated effect of those provisions presumes that 21 

the collective rights and obligations that define beneficiary status are functionally united; 22 
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that is, the person entitled to repayment of the secured obligation also controls the 1 

foreclosure process.        2 

  That functional unity has longstanding roots in the common law itself.  A 3 

fundamental principle in mortgage law holds that a foreclosing party must have the 4 

power to enforce the underlying note.  See United States Nat. Bank v. Holton, 99 Or 419, 5 

429, 195 P 823 (1921) ("It has always been the law of this state that the assignment of the 6 

note carries the mortgage * * *.  The assignment of a mortgage independent of the debt 7 

which it is given to secure, is an unmeaning ceremony.").  That concern underlies the 8 

standard doctrine in judicial foreclosure proceedings that the foreclosing party must 9 

provide proof that it has the power to enforce the note.  See generally Alan M. White, 10 

Losing the Paper -- Mortgage Assignments, Note Transfers and Consumer Protection, 24 11 

Loy Consumer L Rev 468, 476-77 (2012) (collecting cases).  12 

    Neither can the statutory meaning of "beneficiary" yield to an obligee's 13 

decision to use another party as its agent or nominee.  Although the cases and statutes 14 

cited by defendants show that a lawful agent can have broad authority to act on a trust 15 

deed beneficiary's behalf in regard to the exercise of rights under the trust deed, even to 16 

the point of appearing on documents in the beneficiary's stead, the agent cannot become 17 

the "beneficiary" for purposes of a statutory requirement that is defined, in part, by the 18 

status of the "beneficiary."  To reinforce the point, the legislature, in recent amendments 19 

to the OTDA, has plainly distinguished between a beneficiary and its agents in the 20 

nonjudicial foreclosure context.  See, e.g., ORS 86.735(4) (requiring either "the 21 

beneficiary or the beneficiary's agent" to certify compliance with statutory requirements 22 
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as a condition of nonjudicial foreclosure).
5
  Here, the "beneficiary" to which ORS 1 

86.735(1) refers must be "the person for whose benefit the trust deed [was] given," that is 2 

(as discussed), the person to whom the obligation that the trust deed secures is owed or 3 

that person's successor in interest.  By the terms of the trust deeds at issue in these cases, 4 

those persons are the lenders ("[t]his Security Instrument secures to Lender:  (i) the 5 

repayment of the Loan") or their successors.  Unless the lenders have transferred such 6 

interests to their agents or nominees, the latter persons cannot become "beneficiaries" for 7 

purposes of the OTDA.
6
 
7
 8 

  In sum, our answer to the first question certified by the district court is as 9 

follows:  For purposes of ORS 86.735(1), the "beneficiary" is the lender to whom the 10 

obligation that the trust deed secures is owed or the lender’s successor in interest.  Thus, 11 

an entity like MERS, which is not a lender, may not be a trust deed's "beneficiary," unless 12 

it is a lender’s successor in interest.    13 

                                              

 
5
 The 2012 legislature significantly amended the OTDA.  The quoted 

wording from ORS 86.735(4) was one of the amendments.  Or Laws 2012, ch 112, § 6.  

 
6
  We discuss defendants' other arguments pertaining to the law of agency, 

including their argument that MERS, as the lender's "nominee," may hold "legal title" to 

the lender's rights under the trust deed, in our answer to the fourth certified question.   

 
7
  Defendants also argue that the legislative history of the OTDA supports 

their interpretation of the statute and have included portions of the legislative history in 

support of that claim.  Defendants' theory is that, insofar as the legislative history 

discloses that the legislature's general purpose in enacting the OTDA was to provide a 

simpler and more economical method of foreclosure to attract more lenders to Oregon, an 

interpretation that permits the parties to contractually appoint a beneficiary would 

advance that purpose.  We do not find the proffered history, or defendants' theory of its 

relevance, to be helpful, and do not discuss it further.   

12-12020-mg    Doc 7261-19    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 669 
   Pg 25 of 55



 

23 

III.  SECOND CERTIFIED QUESTION 1 

 "May MERS be designated as beneficiary under the Oregon Trust 2 

Deed Act where the trust deed provides that MERS 'holds only legal title to 3 

the interests granted by Borrower in this Security Instrument, but, if 4 

necessary to comply with law or custom, MERS (as nominee for Lender 5 

and Lender's successors and assigns) has the right:  to exercise any or all of 6 

those interests'?" 7 

   This question goes to defendants' theory that, under the OTDA, MERS is 8 

eligible to serve as "beneficiary" of a trust deed in a role as the obligee's agent or 9 

nominee.  The theory behind the question is:  If ORS 86.705(2), in fact, defines 10 

"beneficiary" in terms of a beneficiary's function in the trust arrangement, which function 11 

is defined, in turn, by the beneficiary's rights that are secured by the trust deed, then an 12 

agent or nominee who has been delegated sufficient rights should qualify as a beneficiary 13 

under the statute.  Defendants contend that the obligees that MERS serves, as agent or 14 

nominee, have delegated to MERS sufficient rights for that purpose.  Because the more 15 

precise question is whether MERS is eligible to serve as a beneficiary under the OTDA, 16 

not whether it may be "designated" as such, we amend the certified question and answer 17 

it accordingly.    18 

  Defendants argue, first, that by defining MERS as the beneficiary "acting 19 

solely as a nominee for Lender and Lender's successors and assigns," the trust deeds in 20 

these cases clearly convey an intention that MERS act as the lender's or its successors' 21 

agent.  Defendants also contend that MERS's agreement with its members explicitly 22 

provides that MERS will serve as the members' common agent -- allowing MERS to act 23 

as agent or nominee for the initial lender and any successors in interest who are members 24 
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of MERS.
8
  Finally, defendants point to wording in the trust deeds that purports to 1 

authorize MERS to exercise all of the lender's rights under the trust deeds: 2 

"Borrower understands and agrees that MERS holds only legal title to the 3 

interests granted by Borrower in this Security Instrument, but, if necessary 4 

to comply with law or custom, MERS (as nominee for Lender and Lender's 5 

successors and assigns) has the right:  to exercise any or all of those 6 

interests, including, but not limited to, the right to foreclose and sell the 7 

Property, and to take any action required of Lender including, but not 8 

limited to, releasing and canceling this Security Instrument." 9 

Defendants argue that if MERS, as the obligee's nominee, must have some or all of the 10 

obligee's rights to qualify as the trust deed beneficiary for purposes of ORS 86.705(3), 11 

then the broad delegation of power to MERS contained in the quoted provision would be 12 

sufficient to make MERS eligble to serve as the "beneficiary." 13 

  It is unspoken, but evident, that the necessity to which the above provision 14 

refers is the necessity of having MERS be recognized as the trust deed beneficiary for 15 

purposes of any requirement that must be satisfied before the trust deed may be 16 

nonjudicially foreclosed.  That the provision imbues the word "necessary" with an 17 

unnatural meaning, with the result that the provision is circular, does not render the 18 

                                              

 
8
  The MERS membership agreement is not in the record, but MERS asserts, 

in its brief to this court, that the agreement provides that "MERS shall at all times comply 

with the instruction of the beneficial owner of mortgage loans," and that it grants MERS 

authority to "execute important documents, foreclose and take all other actions necessary 

to protect the interests of the noteholder."  Defendants also note that other courts have 

determined, in cases in which the MERS membership agreement was placed in the 

record, that the agreement spells out MERS's duties to its members in those terms.  

Neither defendants' bare assertions nor the cases cited provide a basis for this court to 

determine what the agreements actually provide in the cases before the district court. 

12-12020-mg    Doc 7261-19    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 669 
   Pg 27 of 55



 

25 

provision unenforceable, as plaintiffs seem to suggest.  We accept the provision in the 1 

way it apparently was intended:  It is triggered by any apparent deficiency in MERS's 2 

authority to serve as beneficiary, and, according to defendants' theory, results in the 3 

delegation to MERS of any of the obligee's rights or interests that MERS might be 4 

required to have for that purpose.     5 

  The problem with defendants' theory, however, is that, while asserting 6 

MERS's authority to exercise all of the obligee’s rights and interests, the provision fails 7 

to speak to the one interest that an entity must have to qualify as a beneficiary under ORS 8 

86.705(2).  As discussed above, __ Or at __ (slip op at 22), the beneficiary under that 9 

definition is the person to whom the obligation that the trust deed secures is owed.  10 

Unless the "law or custom" provision transforms MERS into such an obligee, it cannot 11 

transform MERS into the "beneficiary" of the trust deed.   12 

  And it is clear that the "law or custom" provision does not have that legal 13 

effect.  The provision first states that MERS holds "only legal title to the interests granted 14 

by Borrower in this Security Instrument."  When the provision thereafter states that 15 

MERS has the right "to exercise any or all of those interests," if necessary to comply with 16 

law or custom, it refers to the interests "granted by the borrower in this security 17 

instrument."  But the interests that are granted by the grantor in a trust deed are different 18 

from the right to repayment under a related promissory note.  As discussed above, __ Or 19 

at __ (slip op at 6), the grantor conveys two interests by signing a trust deed:  to the 20 

trustee, a legal interest in the subject real property, which may be foreclosed upon the 21 

obligor’s default on the underlying obligation; and to the beneficiary, the beneficial 22 
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counterpart to that legal interest.  In each of the four trust deeds that are at issue, the first 1 

(legal) interest is conveyed in the following sentence in the "Transfer of Rights in the 2 

Property" provision:  "Borrower irrevocably grants and conveys to Trustee, in trust, with 3 

power of sale, the following described property."  That the lender obtains the benefit of 4 

the legal interest that is granted to the trustee is conveyed in the preceding sentence:   5 

"This Security Instrument secures to Lender:  (i) the repayment of the Loan, 6 

and all renewals, extensions and modifications of the Note, and (ii) the 7 

performance of Borrower's covenants and agreements under this Security 8 

Instrument and the Note."   9 

Thus, the interests and rights that were "granted by the borrower under this security 10 

instrument" were only (1) a legal interest in the property that the trust deed burdens, in 11 

the form of a lien; and (2) an equitable or beneficial interest in that lien.   12 

  In contrast, in these cases, the interest in the secured obligation that a party 13 

must have to qualify as the trust deed's "beneficiary" -- the obligation that the trust deed 14 

secures -- is the right to repayment of the obligation.  Although related to the above-15 

mentioned interests that are granted in the trust deed by the grantor, that right to 16 

repayment is not one of those interests.  That is, the obligee's right to repayment is 17 

secured by the lien on the property that the grantor grants in the trust deed, but that right 18 

exists apart from the trust deed and is not "granted by the borrower in the [trust deed]."  It 19 

follows that, even if the "law or custom" clause were triggered so that the right to 20 

exercise "any or all" interests granted in the trust deed by the borrower was delegated to 21 

MERS, MERS still would not have an interest that would qualify it as the trust deed's 22 
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beneficiary.
9
  1 

  To conclude:  A "beneficiary" for purposes of the OTDA is the person to 2 

whom the obligation that the trust deed secures is owed.  At the time of origination, that 3 

person is the lender.  The trust deeds in these cases designate the lender as the 4 

beneficiary, when they provide:  "This Security Instrument secures to Lender:  (i) the 5 

repayment of the loan, and all renewals, extensions and modifications of the note; and (ii) 6 

the performance of borrower's covenants and agreements under this security instrument 7 

and the note."  Because the provision that MERS "holds only legal title to the interests 8 

granted by Borrower in this Security Instrument, but, if necessary to comply with law or 9 

custom, MERS * * * has the right to exercise any or all of those interests," does not 10 

convey to MERS the beneficial right to repayment of the secured obligation, the inclusion 11 

of that provision does not alter the trust deed's designation of the lender as the 12 

"beneficiary" or make MERS eligible to serve in that capacity.   13 

IV.  THIRD CERTIFIED QUESTION 14 

 "Does the transfer of a promissory note from the lender to a 15 

successor result in an automatic assignment of the securing trust deed that 16 

must be recorded prior to the commencement of nonjudicial foreclosure 17 

proceedings under ORS 86.735(1)?" 18 

                                              

 
9
  Moreover, the "law or custom" provision purports to delegate to MERS the 

right "to exercise" any of the interests granted in the trust deed by the grantor; it does not 

purport to actually convey those interests to MERS.  Given that the OTDA defines 

"beneficiary" in terms of an interest that the beneficiary has (the right to payment that the 

trust deed secures), and not in terms of the interests that the beneficiary does or may 

exercise, it is doubtful that conveying to MERS a right "to exercise" the beneficiary's 

interest could bring MERS within the statutory definition. 
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  As we already have mentioned, __ Or at __ (slip op at 8-9), Oregon law 1 

provides that the transfer of a promissory note that is secured by a mortgage 2 

automatically effects, by operation of law, an assignment of the mortgage.  Because a 3 

trust deed is a species of mortgage and is "subject to all laws relating to mortgages on real 4 

property," ORS 86.715, the same principle applies to trust deeds:  A trust deed follows 5 

the promissory note that it secures.  The third certified question thus asks whether such 6 

assignments by operation of law are included in the statutory requirement of ORS 7 

86.735(1) that "any assignments of the trust deed by the * * * beneficiary * * * [be] 8 

recorded" in the pertinent real property records.  If the answer to that question is "yes," 9 

then the fact that the promissory notes have been transferred without corresponding 10 

recorded assignments of the trust deeds would stand as a bar to nonjudicial foreclosure 11 

under ORS 86.735 in the cases before the federal court.  Defendants argue, however, that 12 

the term "assignments," as used in ORS 86.735(1), refers only to assignments of a trust 13 

deed that are memorialized in a writing other than a writing that may serve to transfer the 14 

promissory note.  Therefore, as defendants argue, the statute does not require that 15 

assignments that result from the transfer of a promissory note be recorded before a 16 

nonjudicial foreclosure can proceed.  The issue is (again) one of statutory construction, 17 

this time focusing on the meaning of the phrase "any assignments" in ORS 86.735(1). 18 

  The text is not conclusive.  Although the term "assignment" may carry a 19 

connotation of a written transfer of the trust deed itself, it appears to be broad enough to 20 

encompass any manner of transfer of the trust deed, such as by operation of law.  The 21 

first definition of the word "assign" that appears in Webster's Third New Int'l Dictionary 22 
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132 (unabridged ed 2002) reflects the narrow connotation:  "to transfer to another in 1 

writing."  However, other definitions that appear in Webster's, and those that appear in 2 

Black's Law Dictionary, do not refer to a writing.  In any event, the notion that a security 3 

interest may be transferred by operation of law has a long and unchallenged history in 4 

this state, and the word "assignment" at times has been used by this court in connection 5 

with that concept.  See, e.g., First National Bk. v. Jack Mathis Gen. Cont., 274 Or 315, 6 

321, 546 P2d 754 (1976) ("assignment of a debt carries with it the security for the debt");  7 

Willamette Col. & Credit Serv., 157 Or at 81-82 (using term "assignment" to refer to 8 

"mortgage follows the note" principle); Barringer, 47 Or at 229 (in enacting statute, 9 

legislature "recognize[ed] the right * * * to assign [a mortgage] by indorsement of the 10 

note").  In short, the choice of the word "assignments" in ORS 86.735(1) does not negate 11 

the possibility that the legislature intended to include transfers of trust deeds that occur by 12 

operation of law, without a separate writing. 13 

  The use of the expansive modifier "any" ("any assignments") is similarly 14 

inconclusive.  Although it might convey a specific legislative intent that any manner of 15 

assignments, including those that occur by operation of law, be included in the 16 

recordation requirement, it also might simply refer to every "assignment" within the 17 

intended (possibly narrower) meaning of that term.    18 

  The parties also debate the import of statutes related to ORS 86.735(1) that 19 

have been offered as context for interpreting that statute.  Among others, they point to 20 
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ORS 86.110(1), which was in effect when the OTDA was enacted,
10

 and which pertains 1 

to the discharge of record of a mortgage: 2 

 "(1) Whenever a promissory note secured by mortgage on real 3 

property is transferred by indorsement without a formal assignment of the 4 

mortgage, and the mortgage is recorded, the mortgage, upon payment of the 5 

promissory note, may be discharged of record by the owner and holder of 6 

the promissory note making and filing with the appropriate recording 7 

officer a certificate * * * proving the satisfaction of the mortgage, * * * that 8 

the owner and holder is the owner and holder of the note, * * * and that the 9 

note has been fully paid and proving that fact to the satisfaction of the 10 

recording officer."  11 

(Emphasis added.)  Defendants contend that the emphasized wording shows that, 12 

although this court's cases speak of a transfer of a secured note by indorsement as 13 

assigning an associated mortgage by operation of law, the legislature has drawn a 14 

distinction between such "transfers" and "assignments" of the mortgage.  However, the 15 

emphasized wording could support an alternative inference -- that "formal assignment" is 16 

only one form of "assignment," and that another occurs by operation of law when a note 17 

is transferred.
11

  Because that alternative construction is at least as plausible as 18 

                                              

 
10

  We set out the current version of ORS 86.110(1), which differs from the 

version that was in effect in 1959 when ORS 86.735(1) was adopted.  The differences are 

slight and are not relevant to our analysis here.   

 
11

  Defendants contend that it is evident that the word "formal" in ORS 

86.110(1) "was intended to have a meaning consistent with the requirements of ORS 

86.060, which describes an 'assignment of mortgage' as an instrument 'executed and 

acknowledged with the same formality as required in deeds and mortgages of real 

property'" -- and that, as such, it cannot signal a legislative recognition of "assignment" 

by indorsement of a note as an alternative to "formal assignment."  However, because 

ORS 86.060 was enacted after ORS 86.110, defendants' argument about the legislative 

intention behind the phrase "formal assignment" is speculative.   
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defendants' construction, we conclude that ORS 86.110(1) is of little contextual help in 1 

our interpretive endeavor.    2 

  What does seem significant is that the recording requirement in ORS 3 

86.735 assumes the existence of an assignment in recordable form and that the transfer of 4 

a promissory note cannot serve that function.  Because a promissory note generally 5 

contains no description of real property and does not transfer, encumber, or otherwise 6 

affect the title to real property, it cannot be recorded in land title records.  See ORS 7 

93.600 (real property shall be described for recordation according to United States 8 

survey, or by lots, blocks, etc.); ORS 93.610 (providing for separate records for recording 9 

deeds and mortgages and "all other real property interests"); ORS 93.630 (requiring index 10 

to the record of "deeds, mortgages, and all other real property interests"); ORS 205.130 11 

(county clerk shall have custody of records of deeds and mortgages of real property and 12 

record of all maps, plats, contracts, etc. "affecting the title to real property).  Although it 13 

is true that the parties to the transfer of a promissory note can always memorialize the 14 

transfer in a separate writing that is recordable, plaintiffs' reading of  ORS 86.735(1) 15 

would turn that practice into a requirement, at least when nonjudicial foreclosure is 16 

contemplated.  But ORS 86.735(1) does not appear to express such a requirement, and 17 

certain mortgage statutes that existed at the time ORS 86.735(1) was enacted, one of 18 

which bears a remarkable resemblance to ORS 86.735(1), suggest that the legislature did 19 

not intend one. 20 
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  Those mortgage  statutes, ORS 86.060 and former ORS 86.070 (1959),
12

 1 

were enacted together in 1895, in apparent response to pronouncements by this court in 2 

Bamberger, 24 Or at 210-13, about the absence of any provision in Oregon law for the 3 

recording of assignments of mortgages.  The first statute, ORS 86.060, provides:   4 

 "Mortgages may be assigned by an instrument in writing, executed 5 

and acknowledged with the same formality as required in deeds and 6 

mortgages of real property, and recorded in the records of mortgages of the 7 

county where the land is situated." 8 

The second statute, former ORS 86.070 (1959), provided: 9 

 "Every assignment of mortgage shall be recorded at full length, and 10 

a reference shall be made to the book and page containing such assignment 11 

upon the margin of record of the mortgage."    12 

  This court discussed the combined effect of those two statutes, at 13 

considerable length, in Barringer.  In that case, Mr. and Mrs. Barringer loaned money to 14 

Hayden, evidenced by a note and secured by a mortgage, the latter of which was 15 

recorded.  The Barringers divorced, and Mrs. Barringer received the note and mortgage 16 

as part of their divorce settlement.  Later, Mr. Barringer executed an "assignment" of the 17 

mortgage to Loder, but Barringer refused to sign an affidavit verifying his claim that he 18 

had lost the note and mortgage.  Regardless, Loder recorded the assignment, convinced 19 

Hayden to pay him the full amount due under the loan, and then recorded a notice 20 

canceling the mortgage (which was actually held by Mrs. Barringer).  Mrs. Barringer 21 

later sued Loder to foreclose on the mortgage.  Barringer, 47 Or at 224-26.  Loder 22 

                                              

 
12

  Former ORS 86.070(1959) was repealed in 1965.  Or Laws 1965, ch 252, § 

1. 
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observed that Mr. Barringer's name appeared in the record, and he argued, based on the 1 

two statutes quoted above, that he was entitled to rely solely on the record.  In particular, 2 

Loder argued that the statutes required all assignments of mortgages to be made in the 3 

manner provided therein, and that a mortgage "[could] not be otherwise assigned or 4 

transferred than as by these section prescribed."  47 Or at 228.   5 

  This court held, instead, that the first statute's use of the permissive word 6 

"may," with reference to an assignment by an instrument in writing, "recognize[ed] the  7 

right * * * to assign by indorsement of the note."  Id. at 229.  The court then added: 8 

"When it comes to the manner of recording the assignment, the word 'shall' 9 

is used.  Why use the word 'may' in one section and 'shall' in the succeeding 10 

one?  The relationship indicates an intendment that there should be a 11 

distinction in their application in practice. * * * Assignments in the method 12 

designated then could be made before the statute as well as by assignment 13 

of the note, and the act simply prescribes that this may still be done by that 14 

method, but that such assignments shall be recorded in the manner pointed 15 

out." 16 

Id. at 229-30 (emphasis added).  Thus, even though former ORS 86.070 required 17 

recordation of "every assignment of mortgage," and even though Barringer characterized 18 

indorsement of a note as an "assignment," only those assignments described in ORS 19 

86.060 -- that is, assignments by a written instrument with the formalities of a deed or 20 

mortgage -- were required to be recorded.   21 

  ORS 86.060 and former ORS 86.070 -- and Barringer -- were the law in 22 

Oregon when the OTDA was enacted in 1959.  It is reasonable to infer that the legislature 23 

had that statutory framework in mind when it enacted wording in ORS 86.735(1) that 24 

requires "any assignments of the trust deed" to be recorded as a prerequisite to 25 
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nonjudicial foreclosure.  That inference leads to the conclusion that, like the requirement 1 

in former ORS 86.070 (1959) that "every assignment of mortgage shall be recorded," the 2 

requirement in ORS 86.735(1) that "any assignments" be recorded refers only to 3 

assignments like those described in ORS 86.060, which are "in writing, executed and 4 

acknowledged with the same formality as required in deeds and mortgages of real 5 

property."  Again, the same reasoning logically applies to assignments of trust deeds, 6 

which are "subject to all laws relating to mortgages."  ORS 86.715.     7 

  The legislature may have intended to impose a different recording regime in 8 

the nonjudicial foreclosure context – to require, in that context alone, that a recordable 9 

instrument be executed and recorded to document every transfer of a trust deed by 10 

indorsement of the associated promissory note, so that a borrower faced with nonjudicial 11 

foreclosure could determine whether the person giving notice of foreclosure possessed 12 

the beneficial interest in the trust deed at issue and had the right to foreclose.  However, 13 

the legislature did not clearly express that intent.  When the legislature enacted the 14 

OTDA and required that "any assignments of the trust deed" be recorded, the nearly 15 

identical statute stating that [e]very assignment of mortgage shall be recorded" required 16 

recordation only of formal, written assignments.  Barringer, 47 Or at 230; former ORS 17 

86.070 (1959).  There is nothing to indicate that, when it enacted ORS 86.735(1), the 18 

legislature did not similarly intend for "assignments" of a trust deed to refer only to 19 

formal, written assignments of the trust deed, not transfers by indorsement of the 20 

underlying debt instrument.  By describing an "assignment of mortgage" as a written 21 

instrument executed "with the same formality as required in deeds," ORS 86.060, and 22 
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then, in the immediately following section, requiring recordation of "[e]very assignment 1 

* * * at full length," former ORS 86.070 (1950), it is apparent that the only "assignment" 2 

the 1959 legislature had in mind in enacting ORS 86.735(1) was an assignment by a 3 

written instrument.  It follows that, for purposes of ORS 86.735(1), "assignments of the 4 

trust deed" means written assignments that are executed and acknowledged with such 5 

formalities, not a post hoc memorialization of a transfer of the secured obligation created 6 

solely for the purpose of recording.  Thus, the answer to the third certified question is 7 

"no."  ORS 86.735(1) does not require recordation of "assignments" of the trust deed by 8 

operation of law that result from the transfer of the secured obligation.     9 

  In giving that answer, we acknowledge a practical concern that appears to 10 

loom in the background of these cases -- that construing the phrase "any assignments" in 11 

ORS 86.735(1) as applying only to formal, written assignments of a trust deed renders the 12 

provision meaningless.  In particular (the concern posits), a recording requirement that is 13 

so easily bypassed can have no conceivable function in the OTDA's statutory scheme; 14 

indeed, read in that way, the requirement precludes homeowners in foreclosure from 15 

ascertaining the identity of the true beneficiary.  That concern, however, rests on the 16 

mistaken assumption that the right of a defaulting homeowner to establish the identity of 17 

the true beneficiary depends exclusively on plaintiffs' preferred reading of the recording 18 

requirement in ORS 86.735(1).   19 

  To the contrary, the OTDA is laced with provisions that indicate that the 20 

grantor is entitled to know the identity of the beneficiary.  As discussed above, ORS 21 

86.753(1), for example, provides that the grantor (and others) may cure a default before a 22 
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foreclosure sale by making payment, and paying costs and expenses "to the beneficiary."  1 

Under ORS 86.737(2)(b)(B), notice to the grantor of a foreclosure sale must include "a 2 

telephone number that will allow the grantor access during regular business hours to 3 

person-to-person consultation with an individual authorized by the beneficiary to discuss 4 

the grantor's payment and loan term negotiation and modification."  Similarly, under 5 

ORS 86.745(1), a notice of sale must include the name of the "beneficiary."  Finally, 6 

ORS 86.759(5) provides that statutory requirements that the trustee provide default and 7 

cure-related information to the grantor and others "do not affect the duty of beneficiaries 8 

to provide information to grantors."  In sum, those provisions all assume that the true 9 

beneficiary must be identifiable.  Thus, no part of our answer to the third certified 10 

question should be taken to suggest that, where the foreclosing party is not the original 11 

lender, the foreclosing party need not provide definitive documentation of its status as the 12 

lender's successor in interest to establish its right to foreclose.   13 

  For that same reason, the fourth certified question, relating to MERS's 14 

authority to act as an agent for a lender or a lender's successor in interest, is important.  15 

Although we have concluded that the lender or its successors need not record 16 

assignments of the trust deeds that occur by operation of law, the fact remains that, when 17 

those persons fail to do so, they are vulnerable to challenges that may force them to 18 

judicially establish their interests and authority to act.
13

  With that foundation in place, we 19 

                                              

 
13

  Depending on whether MERS is an agent of the initial lender and its 

successors in interest, one commentator has suggested that MERS can establish a 
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turn to the fourth certified question. 1 

V.  FOURTH CERTIFIED QUESTION 2 

 "Does the Oregon Trust Deed Act allow MERS to retain and transfer 3 

legal title to a trust deed as nominee for the lender, after the note secured by 4 

the trust deed is transferred from the lender to a successor or series of 5 

successors?" 6 

  Plaintiffs assert: 7 

 "The OTDA does not allow MERS to retain or transfer legal title to 8 

a trust deed after the promissory note is transferred from the original lender 9 

to a successor.  This is because MERS has no legal title to the interests 10 

conveyed under a trust deed and because once its principal has no legal 11 

interests under a trust deed, it may not act on behalf of that principal to do 12 

for itself what its principal could not do.  Even if it had some claim of legal 13 

title to the trust deed document, that would make MERS nothing more than 14 

a document custodian, not a beneficiary with rights to assign. 15 

 "In addition, even if the trust deeds could somehow be construed to 16 

convey legal title to MERS, such a conveyance would be expressly 17 

forbidden under the OTDA.  As the only interest granted by the Borrower 18 

in the security instrument is a lien on the land as security for the repayment 19 

on the obligation and that legal title is conveyed to the trustee who holds it 20 

in trust for the beneficiary, there is simply no interest for MERS to hold."   21 

Plaintiffs also assert that MERS's powers as an agent are derived from and limited to 22 

those of its principal.  Thus, plaintiffs argue, MERS has no power or authority to act as an 23 

agent of a principal that has divested itself of its interest in a trust deed. 24 

  Defendants reply, first, that "legal and equitable rights to property can be 25 

                                              

satisfactory chain of title "by recording a memorandum of the series of assignments from 

itself as an agent of the original lender to itself as an agent of each successive 

noteholder."  Dunne, 49 Willamette L Rev at 100-101.  As explained in our answer to the 

fourth certified question below, these cases do not furnish an opportunity to decide 

whether such a course of action would effectively establish the ultimate beneficiary's 

identity and right to proceed with nonjudicial foreclosure. 
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separated and held by different parties."  It follows, they assert, that the OTDA allows 1 

MERS to hold legal title to a trust deed as nominee for the lender, after the note secured 2 

by the trust deed is transferred from the lender to a successor or series of successors.  3 

Alternatively, defendants argue that MERS has authority as an agent of the original 4 

lender and its successors to execute any assignments required or convenient to facilitate 5 

the nonjudicial foreclosure process.        6 

  Because of the way in which the parties have presented their arguments 7 

with respect to the fourth certified question, it is useful to reframe it in two parts.  The 8 

first part of the question is: 9 

 "Does the Oregon Trust Deed Act allow MERS to hold and transfer 10 

legal title to a trust deed as nominee for the lender, after the note secured by 11 

the trust deed is transferred from the lender to a successor or series of 12 

successors?"    13 

The second part of the question is: 14 

 "If the answer to the first part of the question is 'no,' does MERS 15 

nevertheless have authority as an agent for the original lender and its 16 

successors in interest to act on their behalves with respect to the nonjudicial 17 

foreclosure process?" 18 

  For the reasons now explained, the answer to the first part of the question is 19 

"no."  As discussed, a beneficiary's interest under a trust deed is analogous to a 20 

mortgagee's interest under a mortgage.  ORS 86.715.  Further, a mortgage conveys no 21 

legal or equitable interest in fee or for life to the mortgagee, but merely creates a lien that 22 

constitutes security for the underlying obligation and grants the mortgagee, upon the 23 

mortgagor's default, the right to have the property sold to satisfy the obligation.  See ORS 24 

86.010; Stout v. Van Zante, 109 Or 430, 435-36, 219 P 804, 220 P 414 (1923); Schleef, 25 
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107 Or at 74-79; Ukase Inv. Co. v. Smith, 92 Or 337, 340, 181 P 7 (1919).  Although no 1 

Oregon case has considered which parties hold legal and equitable interests in the lien 2 

embodied in a trust deed in the context of the OTDA, a trustee typically holds legal title 3 

to the subject of the trust and the beneficiary holds equitable title.  "When a trust is 4 

created, the legal title is vested in the trustee * * *.  'A trust implies two estates, -- one 5 

legal, and the other equitable; it also implies that the legal title is held by one person, the 6 

trustee, while another person, the cestui que trust [the beneficiary], has the beneficial 7 

interest.'"  Morse et al. v. Paulson et al., 182 Or 111, 117, 186 P2d 394 (1947) (quoting 8 

Allen v. Hendrick, 104 Or 202, 223, 206 P 733 (1922)) (emphasis added).  ORS 9 

86.705(7) provides that a trust deed is "a deed * * * that conveys an interest in real 10 

property to a trustee in trust to secure the performance of an obligation the grantor or 11 

other person named in the deed owes to a beneficiary."  Under the OTDA, therefore, it is 12 

logical to conclude that the trustee holds legal title to the lien conveyed by the trust deed 13 

and the beneficiary holds equitable title to that lien.  It follows that, because MERS is 14 

neither the trustee nor the beneficiary, it holds no interest at all in the lien conveyed by 15 

the trust deed.  16 

  Relying on this court's decision in Klamath Irrigation District v. United 17 

States, 348 Or 15, 227 P3d 1145 (2010), defendants remonstrate that "legal and equitable 18 

rights to property can be separated and held by different parties."  In Klamath Irrigation 19 

District, several irrigation districts and agricultural landowners brought consolidated suits 20 

against the United States, claiming that temporary reductions of irrigation water by a 21 

federal agency had breached contracts for the supply of irrigation water from the Klamath 22 
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River Basin reclamation project, had breached an interstate compact, and had violated the 1 

Fifth Amendment by the uncompensated taking of property.  In answering certified 2 

questions from a federal appeals court, we held that Oregon law recognized distinct legal 3 

and equitable interests in the right to use water from the Klamath River Basin that 4 

belonged to the irrigation districts and the landowners for whose benefit the irrigation 5 

districts held water rights.  Id. at 43-44.   6 

  Defendants' reliance on Klamath is unavailing for two reasons.  First, in 7 

Klamath, this court reiterated the principle that, in determining whether an equitable 8 

property right exists, "a court of equity will look beyond the form of the proceeding and 9 

if possible consider the substance of the right."  Id. at 44.  As discussed above, any 10 

analysis of the substance of the transaction or the actual roles of the parties articulated in 11 

the trust deed compels the conclusion that MERS owns neither legal nor equitable title to 12 

the lien of the trust deed.  Second, although defendants assert that "Oregon law explicitly 13 

recognizes that each of the foregoing property interests is capable of further division 14 

between holders of legal and equitable title," neither Klamath nor any other authority that 15 

defendants have identified so holds.  Certainly, an equitable interest may be fractionally 16 

divided among a number of owners (as this court recognized to be the case among the 17 

members of a water district in Klamath), but that is not the circumstance with MERS.   18 

  Rather, defendants' point seems to be that, even though MERS does not 19 

have the right to receive repayment of the notes in these cases, it can nevertheless hold 20 

legal title to the trust deeds, including the legal right to foreclose them.  That proposition 21 

is not correct for two reasons.  First, as discussed in detail in our answer to the first and 22 
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second certified questions, the beneficiary of a trust deed under the OTDA is the lender 1 

or the lender's successor in interest as respects the right to repayment.  And it is the same 2 

beneficiary that has the other statutory rights and obligations that the OTDA confers and 3 

imposes, including the power to control the foreclosure decision and process through the 4 

right to appoint a successor trustee.  Second, as explained in our answer to the first 5 

certified question, the policy choice that the OTDA reflects (that the "beneficiary" must 6 

be the person entitled to repayment of the secured obligation) is rooted in the common-7 

law principle that a foreclosing party must have the power to enforce the underlying note.  8 

See Holton, 99 Or at 429.  Accordingly, we conclude that the OTDA does not allow 9 

MERS to hold or transfer legal title to a trust deed separately from the right to receive 10 

repayment of the obligation that it secures.  Because MERS does not have the right to 11 

receive repayment of the notes in these cases, the OTDA does not allow MERS to hold 12 

and transfer legal title to the trust deeds that secure them.            13 

  That conclusion brings us to defendants' and MERS's alternative argument 14 

that MERS has authority as an agent of the original beneficiary and any successor 15 

beneficiaries of the subject trust deeds to take any steps that are required or convenient to 16 

carry out the nonjudicial foreclosure process.  The accuracy of that assertion depends on 17 

whether MERS qualifies as an agent of those entities for purposes of Oregon law.  See 18 

Restatement (Third) of Agency § 1.02 (2006) ("Whether a relationship is characterized as 19 

agency in an agreement between parties or in the context of industry or popular usage is 20 

not controlling.").  This court has defined agency in the following terms:  "[T]o be an 21 

'agent' -- using the well-defined legal meaning of that term -- two requirements must be 22 
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met:  (1) the individual must be subject to another's control; and (2) the individual must 1 

'act on behalf of' the other person."  Vaughn v. First Transit, Inc., 346 Or 128, 136, 206 2 

P3d 181 (2009).    3 

  Plaintiffs assert that, even if MERS is an agent of the beneficiaries in these 4 

cases, MERS's interests in the trust deeds cannot extend beyond those of the beneficiaries 5 

for whom it purports to act, because its powers as an agent cannot exceed those held by 6 

its principals.  Thus, when the interest of its principal is conveyed, plaintiffs argue, 7 

MERS's authority to act for that principal is simultaneously terminated.  According to 8 

plaintiffs, nothing in Oregon law "supports the idea of freestanding agency on which 9 

MERS relies."  Moreover, plaintiffs note that at least two other courts recently have 10 

agreed with their arguments.  For example, the Arkansas Supreme Court has held, under 11 

virtually identical statutory language: 12 

"MERS was at best the agent of the lender.  The only recorded document 13 

provides notice that [Lender] is the lender and, therefore, MERS's principal. 14 

MERS asserts [Lender] is not its principal.  Yet no other lender recorded its 15 

interest as an assignee of [Lender].  Permitting an agent such as MERS 16 

purports to be to step in and act without a recorded lender directing its 17 

action would wreak havoc on notice in this state."  18 

Mortgage Electronic Registration System, Inc., v. Southwest Homes of Arkansas, 2009 19 

Ark 152, 301 SW3d 1, 8 (2009).
14

  The Supreme Court of Washington recently reached a 20 

similar conclusion: 21 

                                              

 
14

  Under the Arkansas statute, "beneficiary" means "the person named or 

otherwise designated in a deed of trust as the person for whose benefit a deed of trust is 

given or his successor in interest"  Ark. Code Ann. § 18-50-101(1) (2010). 
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 "MERS attempts to sidestep this portion of traditional agency law by 1 

pointing to the language in the deeds of trust that describe MERS 'as acting 2 

solely as a nominee for Lender and Lender's successors and assigns.' * * *   3 

But MERS offers no authority for the implicit proposition that the lender's 4 

nomination of MERS as a nominee rises to an agency relationship with 5 

successive noteholders."  6 

Bain v. Metropolitan Mortg. Group, Inc., 175 Wash 2d 83, 107, 285 P3d 34, 45-46 7 

(2012).     8 

  Here, plaintiffs allege that their original lenders sold and terminated their 9 

respective interests in the trust deeds and underlying promissory notes shortly after the 10 

origination of plaintiffs' loans.  More to the point, they allege that those original lenders 11 

transferred their interests in their promissory notes and trust deeds (followed by multiple 12 

subsequent transfers as well) long before MERS executed or recorded an assignment of 13 

the trust deeds to the purported ultimate successors in interest of the original lenders.  In 14 

each of the cases, the plaintiffs assert "that the promissory note was sold and the trust 15 

deed was assigned from the originating lender of each respective loan through a series of 16 

subsequent intervening purchasers until it was purportedly conveyed to the current party 17 

on whose behalf each of the nonjudicial foreclosures was being conducted."  In 18 

particular, plaintiffs assert that "their loans were sold first to a separate entity known as a 19 

Sponsor, which subsequently sold the promissory note and assigned the trust deed to an 20 

entity known as a Depositor, which subsequently sold the promissory note and assigned 21 

the trust deed to Defendant, Bank of New York Mellon FKA The Bank of New York, 22 

("BNYM") as Trustee for the respective securitized trusts of which BNYM acts as 23 

Trustee." 24 

12-12020-mg    Doc 7261-19    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 669 
   Pg 46 of 55



 

44 

  As an initial matter, it is worth noting that, in each case, it is MERS itself, 1 

not MERS as "nominee" for the actual beneficiary, that executed a written assignment of 2 

the trust deed to the reputed ultimate successor of the original lender and recorded that 3 

assignment in the pertinent real property records.  Because MERS does not qualify as the 4 

beneficiary, an assignment in such capacity is invalid.  See ORS 86.705(2); 86.735(1).  5 

But, assuming, as it asserts, that MERS also acts as an agent or nominee for the original 6 

beneficiary and successor beneficiaries, a different set of rules applies.
15

  7 

  In Oregon, agency is "[t]he relationship which results from the 8 

manifestation of consent by one person to another that the other shall act on behalf and 9 

subject to his control, and consent by the other so to act."  Hampton Tree Farms, Inc. v. 10 

Jewett, 320 Or 599, 617, 892 P2d 683, 694 (1995) (quoting Ruddy v. Ore. Auto. Credit 11 

Corp., 179 Or 688, 702, 174 P2d 603, 609 (1946)) (internal quotations omitted).  The 12 

principal-agent relationship is defined by, among other things, the ongoing ability of the 13 

principal to maintain control over the agent by giving the agent instructions.  See Vaughn, 14 

346 Or at 136 (quoting Restatement (Third) of Agency § 1.01 comment f (2006)).      15 

                                              

 
15

  In their arguments to this court, defendants at times refer to MERS as 

lender's "agent," and at other times as lender's "nominee" (the status MERS is accorded in 

the trust deeds).  Although the distinction is far from clear, there is some basis for 

concluding that the authority of a nominee vis-à-vis its principal can be more limited than 

that of an ordinary agent.  In that regard, we observe that Black's Law Dictionary  defines 

a "nominee," as "2. A person designated to act in place of another, usu. in a very limited 

way[;] 3. A party who holds bare legal title for the benefit of others or who receives and 

distributes funds for the benefit of others."  Black's Law Dictionary 1076 (8th ed 2004).  

It may be, however, that MERS and its members understood the word as a synonym for 

"agent."  The record before us does not illuminate that issue.    
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  Defendants assert that, even where multiple trust deed transfers have 1 

occurred, MERS has ongoing authority to act for its past and present principals under the 2 

MERS system.  MERS explains that, 3 

"[w]hen MERS executes an assignment of the trust deed, it is doing so as 4 

nominee agent of the then-note owner.  Plaintiffs and amicus OTLA 5 

wrongly view MERS as acting on behalf of the former principal, the 6 

original lender.  Agency principles permit MERS to serve as a common 7 

agent of the original lender and all successors and assigns, and all parties to 8 

the trust deed -- including the borrower -- acknowledge that MERS will do 9 

this.  Accordingly, when MERS executes a written assignment of 'all 10 

beneficial interest under that certain Deed of Trust[,]' it is acting on behalf 11 

of the current owner of equitable title to the beneficial interests under the 12 

trust." 13 

Similarly, amicus Oregon Land Title Association asserts: 14 

"Finally, as to the answer on the fourth certified question, MERS has 15 

authority to retain and transfer legal title to a trust deed after a transfer of 16 

the underlying promissory note as long as the lender's successors and 17 

assigns also are members of MERS.  In such circumstances, the lender's 18 

successors and assigns have given MERS the requisite authority to act on 19 

their behalf.  Thus, as long as MERS remains constant as a nominee 20 

holding legal title to the trust deed for the lender and any successors or 21 

assigns, MERS has authority to transfer legal title to the trust deed." 22 

  According to defendants and MERS, courts examining the issue recognize 23 

that MERS's role as nominee or agent carries forward to subsequent obligees -- indeed, 24 

defendants assert, that was one of the very purposes for the creation of MERS.
16

  Those 25 

                                              

 
16

  See In re Tucker, 441 BR 638, 646 (Bankr. WD Mo 2010) ("MERS was the 

agent for New Century under the Deed of Trust from the inception, and MERS became 

agent for each subsequent note-holder under the Deed of Trust * * *."); Kiah v. Aurora 

Loan Services, LLC, 2011 WL 841282 at 4 (D Mass 2011) ("dissolution of [lender] 

would not and could not prevent [note holder] from obtaining an assignment of the 

mortgage from MERS, both as a matter of law and according to the arrangement that 
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propositions notwithstanding, the difficulty is that, on the record before us, it is unclear 1 

whether such a broad common agency relationship exists in these cases among MERS 2 

and the original lenders and their successors in interest.  The trust deeds, by themselves, 3 

do not establish the necessary relationship; they instead confuse the issue by first granting 4 

MERS the seemingly-narrow status of a "nominee" and then purporting to grant MERS 5 

authority to "exercise" other "interests" if "necessary."  More importantly, although the 6 

trust deeds are signed by the borrowers, the original lenders and their successors, who are 7 

the other parties under defendants' theory of "common agency," are not signatories.  8 

Accordingly, the answer to the second part of the fourth question depends, in large 9 

measure, on evidence with respect to who ultimately holds the relevant interests in the 10 

notes and trust deeds, and whether that person and each of its predecessors in interest 11 

conferred authority on MERS to act on their behalves in the necessary respects.  And that 12 

evidence is not present in the record before us.     13 

  The answers to the two parts of the fourth certified question thus may be 14 

stated in the following terms:   15 

(4)(a)  "Does the Oregon Trust Deed Act allow MERS to hold and transfer 16 

legal title to a trust deed as nominee for the lender, after the note secured by 17 

the trust deed is transferred from the lender to a successor or series of 18 

                                              

existed between MERS and Aurora as a 'successor and assign'"); MERSCORP, Inc. v. 

Romaine, 861 NE2d 81, 83 (NY 2006) ("Members contractually agree to appoint MERS 

to act as their common agent on all mortgages they register in the MERS system."); see 

also Restatement (Third) of Agency § 1.04 (an agent may act on behalf of both a 

disclosed principal, i.e., the original lender, and a later unidentified principal, i.e. original 

lender's successor and assign). 
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successors?"    1 

Answer:  "No."  For purposes of the OTDA, the only pertinent interests in 2 

the trust deed are the beneficial interest of the beneficiary and the legal 3 

interest of the trustee.  MERS holds neither of those interests in these cases, 4 

and therefore, it cannot hold or transfer legal title to the trust deed.  For 5 

purposes of our answer to the first part of the fourth certified question, it is 6 

immaterial whether the note secured by the trust deed has previously been 7 

"transferred from the lender to a successor or series of successors." 8 

(4)(b)  "Does MERS nevertheless have authority as an agent for the original 9 

lender and its successors in interest to act on their behalves with respect to 10 

the nonjudicial foreclosure process?"  11 

Answer:  The power to transfer the beneficial interest in a trust deed or to 12 

foreclose it follows the beneficial interest in the trust deed.  The beneficiary 13 

or its successor in interest holds those rights.  MERS's authority, if any, to 14 

perform any act in the foreclosure process therefore must derive from the 15 

original beneficiary and its successors in interest.  We are unable to 16 

determine the existence, scope, or extent of any such authority on the 17 

record before us. 18 

  Certified questions answered.19 
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  KISTLER, J., concurring in part and dissenting in part. 1 

  The United States District Court for the District of Oregon has certified 2 

four state law questions to this court.  In answering the first two questions, the majority 3 

concludes that only the lender and its successors can be designated as the beneficiary on a 4 

trust deed.  In answering the last two questions, the majority concludes that not every 5 

assignment of the lender's interest in the trust deed must be recorded and that Mortgage 6 

Electronic Recording Systems, Inc. (MERS) can serve as the agent for both the lender 7 

and its successors if the record shows that those entities agreed to that arrangement.  I 8 

agree with the majority's answers to the last two questions but would answer the first two 9 

questions differently.  In my view, nothing in state law precludes the parties to a trust 10 

deed from designating MERS as the beneficiary as long as MERS is serving as the agent 11 

for the lender and its successors.
1
 12 

  Bart and Jessica Brandrup executed a trust deed on their property to secure 13 

a debt evidenced by a note that they gave their lender, America's Wholesale Lender.  In 14 

their trust deed, the Brandrups designated MERS "acting solely as a nominee for Lender 15 

and Lender's successors and assigns" as the "beneficiary under this Security Instrument."  16 

The issue that the first two certified questions pose is whether state law required the 17 

Brandrups to designate America's Wholesale Lender as the beneficiary rather than MERS 18 

                                              

 
1
  In referring to the lender's successors, I am referring to those successors in 

interest that are entitled to enforce the obligation that the trust deed secures. 
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acting as the nominee or agent for the lender and its successors.
2
 1 

  The majority finds a complete answer to that issue in the definition of 2 

"beneficiary" in the Oregon Trust Deed Act.  See ORS 86.705(2).  That Act authorizes a 3 

borrower to grant a trust deed on real property to secure an underlying obligation
3
 and, in 4 

a definitional section, provides that " '[b]eneficiary' means a person named or otherwise 5 

designated in a trust deed as the person for whose benefit a trust deed is given, or the 6 

person's successor in interest * * *."  Id.  As the majority observes, a trust deed secures an 7 

obligation, frequently evidenced by a promissory note, and the lender and its successors 8 

are the persons for whose benefit the trust deed is given; that is, the trust deed is given to 9 

secure the obligation that the grantor of the trust deed owes the lender.  That much is 10 

unexceptional. 11 

  It is one thing, however, to say that the statutory definition identifies the 12 

lender and its successors as the persons who ordinarily will be the beneficiaries of the 13 

trust deed.  It is quite another to find in that definition a legislative intent to preclude the 14 

parties to a trust deed from designating the agent of the lender and its successors as the 15 

beneficiary.  We should be hesitant to find in that run-of-the-mill definition a limitation 16 

                                              

 
2
  As the majority notes, a nominee is a limited agent.  See ___ Or at ___ (slip 

op at 44 n 13). 

 
3
  Essentially, a trust deed is a mortgage with the power of sale.  A trust deed 

differs from a mortgage primarily in that it conveys an interest in real property to a 

trustee to secure an obligation owed the beneficiary, see ORS 86.705(7), and, in the event 

of the grantor's default, authorizes the trustee to conduct a nonjudicial foreclosure sale on 

behalf of the beneficiary, see ORS 86.710. 
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on the parties' customary authority to structure their transactions as they see fit, unless the 1 

text, context, or history of that definition requires it.  In my view, the statutory definition 2 

of beneficiary serves a more modest role than the one the majority assigns it.  Certainly, 3 

nothing in the text of the definition expressly forecloses the parties from designating the 4 

lender's agent as the beneficiary in the trust deed.  Nor does the legislative history lend 5 

any support for the majority's conclusion.  Rather, the legislative history shows only that, 6 

in authorizing the use of trust deeds, the legislature sought to provide a more cost-7 

effective means of foreclosing liens on real property and, in doing so, to expand the pool 8 

of capital available for small homeowners.  See Minutes, House Committee on Judiciary, 9 

SB 117, April 16, 1959, at 1.  It is difficult to derive from that history any legislative 10 

intent to limit the parties' ability to designate the lender's agent as the beneficiary. 11 

  To be sure, the context provides a limitation on the persons whom the 12 

parties may designate as the beneficiary.  As noted, a trust deed, like a mortgage, serves 13 

as security for the underlying obligation -- in this case, a promissory note.  Ordinarily, the 14 

mortgage follows the note.  See Restatement (Third) of Property: Mortgages § 5.4(a) 15 

(1997) ("A transfer of an obligation secured by a mortgage also transfers the mortgage 16 

unless the parties to the transfer agree otherwise.").  Moreover, "[a] mortgage may be 17 

enforced only by, or in behalf of, a person who is entitled to enforce the obligation the 18 

mortgage secures."  Id. § 5.4(c).  Put differently, "in general a mortgage is unenforceable 19 

if it is held by one who has no right to enforce the secured obligation."  Id. § 5.4 20 

comment e.  One exception to that general rule occurs when the person who holds the 21 

mortgage does so as the "trustee or agent" of the person who has the right to enforce the 22 
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obligation secured by the mortgage.  Id.  In that circumstance, the trustee or agent may 1 

enforce the mortgage on behalf of the lender and its successors. 2 

  On the one hand, that context suggests that the authority to name or 3 

otherwise designate the beneficiary does not extend to naming a person whose 4 

designation would render the trust deed unenforceable and thus defeat its purpose.   See 5 

id. (noting that "in general a mortgage is unenforceable if it is held by one who has no 6 

right to enforce the secured obligation").  On the other hand, that context suggests that the 7 

class of persons statutorily authorized to be "named or otherwise designated in [the] trust 8 

deed" as the beneficiary is not limited to the lender and its successors, as the majority 9 

concludes.  Rather, it extends to persons (agents and trustees) who also may enforce the 10 

mortgage on behalf of the lender and its successors.  Accordingly, I would hold that the 11 

statutory definition of beneficiary is broad enough to permit the parties to a trust deed to 12 

designate MERS as the beneficiary as long as MERS is the nominee or agent of the 13 

lender and its successors in interest.
4
 14 

  Ultimately, the difference between my answer and the majority's answer 15 

may be more semantic than substantive.  After all, in answering the fourth question, the 16 

majority recognizes that, in theory, MERS can serve as the agent for the lender and its 17 

successors.  The problem, as the majority correctly observes, with applying that theory in 18 

                                              

 
4
  The terms of the trust deed could be much clearer about the role that MERS 

plays.  However, defendant argues that, under the terms of the trust deed, MERS serves 

as the agent for the lender and its successors, and the terms of the trust deed permit that 

understanding. 
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5 

this case is that the record does not disclose whether the lender's successors in interest 1 

also have authorized MERS to act as their agent.  As I understand the majority's answers, 2 

they effectively lead to the same conclusion that I would reach.  However, because I 3 

would answer the first two certified questions differently from the majority, I dissent in 4 

part and concur in part in its answers. 5 

  Balmer, C.J., joins in this opinion concurring in part and dissenting in part. 6 

12-12020-mg    Doc 7261-19    Filed 07/10/14    Entered 07/14/14 17:47:57    Exhibit 669 
   Pg 55 of 55



Page 1 of 2 

REMIC RESEARCH 

 
1. In investigating the Securitization of this Loan, 17 generally accepted identification and 

REMIC location indices were checked to develop a PREPO!DERA!T I!DICATIO! of 

the Securitization Location of the loan on 223 High Point Drive, Murphy, Texas  75094. 

 

2. Based on the positive and factual corroboration of 17 of the 17 audit industry indices, a 

thoughtful and prudent person would reasonably conclude that this mortgage was added to the 

RALI Series 2008-QR1 REMIC during the ninety (90) day period after the closing of the 

REMIC on February 8, 2008. 

 

3. The actual database(s), in total, and the data lists, in finite form, that would provide 100% 

assurance of the securitization of this loan into the REMIC, are held by the Corporate entities 

involved in this Trust (REMIC) as proprietary private property and are not readily available 

for public review.  (See Exhibits 72, 76, 185, 332, 73, 75, 184, 205, 206, 210, 213, 218, 220, 224, 

246, 354, 635, 636 and 674) 

  

4. This information, and the access thereto, has been intentionally and willfully hidden from 

both the general public and the Investors who have unknowingly purchased fraudulent Trust 

Certificates and traded Securities. 

 

5. After scrutinizing research, it is apparent that the only plausible reason for this secrecy has 

been to preclude investigation by those individuals and entities, being negatively affected 

by the egregious acts of Fraud, from obtaining the information that would allow for the 

immediate discovery and quantification of the acts of Fraud being perpetrated against them. 

 

6. This leads to the conclusion that, unless the perpetrators knew they were planning on 

committing acts of Fraud for which they did not want to be held accountable, there would 

be no reason to hide or obfuscate public information generated from the fraudulent 

Securities trading conducted on millions of homeowners' mortgages. 
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7. The 17 indices investigated were: 

  

 1.  Loan ID numbers;          (4768668450)*  

 2. Loan Originator:           (Homecomings ?)* 

 3. Loan Origination Date:         (3/3/2008)* 

 4. Loan Maturity Date:          (4/1/2038)* 

 5.  First Payment Date:          (5/1/2008)* 

 6.  Principle and Securitized Amount of the Loan:   ($414,500.00)* 

 7.  Terms of the Loan:          (360 Months)* 

 8.  Loan Interest Rate:          (6.00%)* 

 9. Type of Loan:            (Refinance)* 

 10. Geographic Location & Zip Code of the Loan:   (Texas, Collin County, 75094)* 

 11. Mortgage Servicer of the Loan:       (GMAC Mortgage, LLC)* 

 12. Name of the Trustee of SPV:        (Deutsche Bank Trust Company)* 

 13. Loan Details, Loan reported in State      (3/3/2008)* 

 14. Mortgage Electronic Systems, Inc.      (databases surveyed 1/23/2013)* 

 15. Original Appraised Value of Property:     ($520,000.00)* 

 16. Lien Position of Loan:         (First)* 

 17. MERS Mortgage Identification Number, (MIN):  100062604768668450* 

   

8. Note:  * Indices that indicate the mortgage is in the RALI Series 2008-QR1 REMIC. 

 

9. Research was able to positively validate 17 of the 17 audit industry accepted indices.   

 

10. Due to this intentional and willful hiding of database information, neither the homeowners 

nor Investors are able to evidence and prove, with no doubt and with paper evidence, the 

securitization details of any mortgage, with specificity, into either a REMIC or a RMBS without 

the results pursuant to an Agency Investigation being made available. 

 

11. This privately-held information will only be thoroughly and readily obtainable if 

Agency investigations are conducted.  

 

12. The REMIC Trustee, REMIC Custodian, REMIC Master Servicer and REMIC Sub-

Servicers access these records regularly in servicing the Certificates and traded Securities 

for the purpose of generating internal reports.  (See Exhibit 660 Page 122)   
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EXHIBIT 721 

Jurat Affidavit 

Of 

Gregory C. Morse, Affiant 

In Support Of: 

RESPONSE OF CLAIMANT GREGORY C. MORSE TO THE RESCAP BORROWER 

CLAIMS TRUST'S OBJECTION TO PROOFS OF CLAIM FILLED BY GREGORY C. 

MORSE PURSANT TO SECTION 502(b) OF THE BANKRUPTCY CODE AND 

BANKRUPTCY RULE 3007 

Affidavit of Non-Receipt of ResCap Request Letter by Affiant 
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Jurat Affidavit of Non-Receipt of ResCap Request Letter EXHIBIT 721 

1. I, Gregory C. Morse, Affiant, and Claimant In re Residential Capital, L.L.C., et aI., am of 

sound mind, am not self-destructive and, In No Instance, Would Ever Commit Suicide. 

2. All statements of fact and evidence Exhibits contained herein are made and submitted 

based upon the best knowledge and belief of the Affiant, ResCap Bankruptcy Claimant .. 

4. The Affiant is neither a Certified Public Accountant, tax analysis expert, tax investigator nor 

a trained, licensed or experienced securities advisor, broker, lawyer or trader. 

5. References made to State law, other than references made to the Trust Laws of the State of 

New York, are done so in accordance with the laws of the State of Texas. 

6. The Affiant is a legal resident of the State of Texas. 

7. The Affiant's Mortgage Contract was originated and executed m the State of Texas. 

(Exhibits 386, 387, 390, 391, 392, 393, 397) 

8. The Affiant under penalty of perjury swears that during the months of June and July of 2014, 

he did not receive any correspondence from of the Southern New York State Division of the 

U.S. Bankruptcy Court. 

9. The Affiant swears that the received a Notice of Hearing on Sixth Omnibus Objection to 

Claims, (Duplicate Claims). This notice was received by me via Presorted First-Class Bulk Mail 

on June 14,2013. 

10. The Affiant declares that this expunging notice of duplicate claims was sent to me by 

Residential Capital, LLC c/o KKC, 2335 Alaska Avenue, El Segundo CA 90245. 

11. The Affiant declares that he has not received either a letter or email from Morrison & 

Foerster LLP concerning a request for more proof supporting his Claims numbered 5680 and 

5682. 
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Jurat Affidavit of Non-Receipt of ResCap Request Letter EXHIBIT 721 

12. The Affiant declares that he has not received either a letter or email from Residential Capital, 

L.L.C. concerning a request for more proof supporting his Claims numbered 5680 and 5682. 

13. The Affiant declares that he has not received either a letter or email from the ResCap 

Borrower Claims Trust concerning a request for more proof supporting his Claims numbered 

5680 and 5682. 

14. The Affiant declares that he has not received either a letter or email from the Litigation 

Counsel of ResCap Borrower Claims Trust concerning a request for more proof supporting his 

Claims numbered 5680 and 5682. 

15. The Affiant declares that he has not received either a letter or email from the Counsel of 

ResCap Borrower Claims Trust concerning a request for more proof supporting his Claims 

numbered 5680 and 5682. 

16. The Affiant swears he was unaware of a "Request Letter" purportedly sent until he received 

by email on April 2, 2014 of the Opposition to his Claims be the ResCap Borrower Claims Trust. 

JfCA---
Gregory C. Morse 

Subscribed and sworn to by ac~cvzy= 6..ec... ~.R.f'L 
before me on the :2...Z...,J day of -'-A-'tp .... t...J..; .... I ________ _ 

Signature_......::~:::=~~::.:'::..:.::.?--.:::..=~rd::....=~~C.===7:::::;;~"----
, ";2..0{~ 

Notary public, State of Texas, County of ~J/Cc.--.S. 
My commission expires ~r dJc,.. cPcr-t' y 

d 7 

i ,"'~~ .. ~~IIII KRISHNA MAHARAJ 
! f?~:::X:;~t--.. Notary Public. State of Texas 
,L .. :j~)"' § My Commission Expires 
. \:;i;'oi",~;t August 26, 2017 

""Un\'" 
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