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Robert P. Goe - State Bar No. 137019
Elizabeth A. LaRocque - State Bar No. 219977
GOE & FORSYTHE, LLP

18101 Von Karman Avenue, Suite 510

Irvine, CA 92612

Desc

Telephone:  (949) 798-2460
Facsimile: (949) 955-9437
E-mail: rgoe@goeforlaw.com
elarocque@goeforlaw.com
Attorneys for Reorganized Debtor/Plaintiff Trudy Kalush
UNITED STATES BANKRUPTCY COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION
Inre Case No. 8:11-bk-19563-ES
TRUDY KALUSH, Chapter 11
Reorganized Debtor. Adv. Case No. 8:12-ap-01206-ES
NOTICE OF MOTION AND MOTION
TRUDY KALUSH, FOR PARTIAL SUMMARY JUDGMENT
PURSUANT TO FRBP 7056 AND FRBP
Plaintiff, 3007 ON (1) OBJECTION TO PROOF OF
CLAIM 6 OF DEUTSCHE BANK
Vs. NATIONAL TRUST COMPANY, AND (2)
FIRST CLAIM FOR RELIEF TO

DEUTSCHE BANK NATIONAL TRUST
COMPANY AS TRUSTEE OF THE
INDYMAC INDX DEED OF TRUST LOAN
TRUST 2005-AR12, DEED OF TRUST
PASS-THROUGH CERTIFICATES, SERIES
2005-AR12, UNDER THE POOLING AND
SERVICING AGREEMENT DATED JUNE
1, 2005; ONEWEST BANK, FSB; and DOES
1-100, Inclusive,

Defendants.

INVALIDATE LIEN

MEMORANDUM OF POINTS AND
AUTHORITIES AND REQUEST FOR
JUDICIAL NOTICE IN SUPPORT
THEREOF

[Separate Statement of Uncontroverted Facts
and Conclusions of Law, and Proposed Order
Granting Summary Judgment filed
concurrently herewith]

Hearing:
Date: November 5, 2013
Time: 2:00 p.m.

Courtroom: 5A
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PLEASE TAKE NOTICE that a hearing will take place on November 5, 2013 at 2:00
p.-m. in Courtroom 5A of the United States Bankruptcy Court, Central District on Plaintiff Trudy
Kalush’s (‘““Debtor’’) Motion for partial summary judgment pursuant to FRBP Rule 7056 on
Objection to Proof of Claim 6 (“Claim”) and Debtor’s First Claim for Relief (Declaratory
Relief/Invalidate Lien) (“Motion”). The claim objection has been consolidated with this
Adversary Proceeding (“AP”). A true and correct copy of the Claim is attached to the Request for
Judicial Notice (“RIN”) as Exhibit “1”.

All of the evidence submitted in support of the Motion is either (1) documents produced by
Deutsche Bank National Trust Company (“Deutsche Bank™), (2) documents of public record, or
(3) sworn testimony from Deutsche Bank’s person most knowledgeable. In other words, the
Motion relies exclusively on Deutsche Bank’s own documents and testimony.

This Motion is made pursuant to FRBP 7056 and Fed. R. Civ. P. 56 on the grounds that no
genuine issue of material fact exists as to Debtor’s Motion against Deutsche Bank as Trustee Of
The IndyMac INDX Mortgage Loan Trust 2005-AR12, Mortgage Pass-Through Certificates,
Series 2005-AR12 (“Trust), Under The Pooling And Servicing Agreement Dated June 1, 2005
(“PSA”) and she is entitled to judgment as a matter of law. Deutsche Bank was not Debtor’s
original lender and any rights it possesses comes through the PSA. True and correct copies of
pertinent pages of the PSA are attached to the RIN as Exhibit “2”. The Cut-Off Date of the Trust
was June 1, 2005 and the Trust’s Closing Date was June 6, 2005. Pursuant to the Trust, Debtor’s
Note and DOT had to be transferred to the Trust by the Closing Date, which admittedly did not
occur.

Deutsche Bank’s Claim is allegedly secured by the Debtor’s real property commonly
referred to as 16625 S. Pacific Ave., Sunset Beach, California 90742 (the “Property”). Deutsche
Bank has the burden to prove its legal standing concerning the Promissory Note dated January 20,
2005 (“Note™) and Deed of Trust recorded on January 27, 2005 (“DOT) in favor of Commercial
Capital Bank, FSB (“Commercial”). A true and correct copy of the Note is attached to the RIN as
Exhibit “3” and the DOT as Exhibit “4”. Deutsche Bank is improperly attempting to foreclose

on the Property, having recorded a Notice of Default on July 26, 2013.

»
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The Motion should be granted and the Deutsche Bank Claim disallowed and its alleged
lien invalidated as it is admittedly not a perfected secured creditor as claimed in Deutsche Bank’s
Claim. The undisputed evidence is that Debtor’s Note (which did not have an
allonge/endorsement attached) and DOT have never been assigned to the Trust, and further any
alleged attempts to deliver the Note and DOT to the Trust or assign Debtor’s DOT to Deutsche
Bank were illegal and more than 7 years after the Trust admittedly closed.

The Motion is based upon the attached Memorandum of Points and Authorities, the RN,
the discovery produced by Deutsche Bank, the Declaration and Deposition testimony of Reynaldo
Reyes (Deutsche Bank PMK) (“Reyes™) (“Reyes Declaration” and “Reyes Deposition”,
respectively), and the concurrently filed Separate Statement of Undisputed Facts (“SSF”’) and
Conclusions of Law (“SSCL”), the papers and records on file herein, and any oral and

documentary evidence as may be presented as evidence at the hearing on this Motion.

IF YOU DO NOT OPPOSE THE MOTION, YOU NEED TAKE NO FURTHER
ACTION. HOWEVER, IF YOU OBJECT TO THE RELIEF REQUESTED BY THE
MOTION, PURSUANT TO LOCAL BANKRUPTCY RULE 9013-1, YOU MUST SERVE
AND FILE A WRITTEN OBJECTION WITH THE CLERK OF THE BANKRUPTCY
COURT AND SERVE SUCH WRITTEN OBJECTION UPON THE DEBTOR TO WHOSE
MOTION THE OBJECTION IS BEING FILED, AT THE ADDRESS SET FORTH
BELOW, AND UPON THE OFFICE OF THE UNITED STATES TRUSTEE LOCATED
AT 411 WEST FOURTH STREET, SUITE 9041, SANTA ANA, CA 92701. OBJECTIONS
MUST BE SERVED AND FILED NO LATER THAN FOURTEEN (14) DAYS PRIOR TO
THE DATE SET FOR HEARING AS INDICATED ABOVE. YOU MUST FILE YOUR
OPPOSING PAPERS AND PROOF OF SERVICE THEREOF WITH THE CLERK OF
THE UNITED STATES BANKRUPTCY COURT LOCATED AT 411 WEST FOURTH
STREET, SANTA ANA, CA 92701. ANY FAILURE TO TIMELY FILE AND SERVE ANY
SUCH OBJECTIONS MAY RESULT IN ANY SUCH OBJECTIONS BEING WAIVED.
FOR FURTHER INFORMATION, SEE LOCAL BANKRUPTCY RULF 9013-1.

Dated: September 24, 2013 GOE & FORSYTHE, LLP

By: /s/Robert P. Goe
Robert P. Goe, Attorneys for
Reorganized Debtor/Plaintiff Trudy
Kalush
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1 MEMORANDUM OF POINTS AND AUTHORITIES
2| L INTRODUCTION AND OVERVIEW
3 As this Court combined the Claim objection with the pending AP, Debtor moves for partial
4 | summary judgment objecting to the Claim and to invalidate the lien.
. Pursuant to FRBP 3001(c) and (d), the claimant bears the burden of proof to show it is the
secured creditor of a claim or otherwise has standing to enforce the claim. Debtor has 2 primary
6 arguments based on undisputed facts that establish the Claim must be disallowed and Deutsche
7| Bank determined to not be a secured creditor on the Property:
8 (1) THERE IS NO ALLONGE ATTACHED TO THE NOTE. Deutsche Bank’s
) Claim was signed by its alleged agent Michael B. Shaw an attorney at the law firm
10 of Brice Vander Linden and Wenick, PC (“Brice Firm”) (see RIN, Exhibit “1”).
1 The Claim attached the Note but did not have an allonge attached, which is fatal to
Deutsche Bank’s standing pursuant to Cal. Commercial Code, Section 3204, which
12 as discussed herein requires that an endorsement/allonge be “affixed” to the Note.
L Additionally, the Reyes Declaration (a true and correct copy is attached to the RIN
14 as Exhibit “5” [Docket No. 272]) claims Deutsche Bank received the Note and
15 endorsement on or about April 5, 2005, while the truth is that the Claim filed in
16 2011 had no endorsement. At his deposition (true and correct copies of pertinent
17 pages of the Reyes Deposition are attached to the RIN as Exhibit “6”), Reyes
testified that Deutsche Bank did not hire Mr. Shaw to file the Claim, and that he did
18 not know he was filing the Claim (see Reyes Deposition, pages 28-29). The Debtor
19 reviewed the Original Collateral Loan File (“Loan File”) at Deutsche Bank’s
20 counsel’s office which included evidence that the Brice Firm had the file in its
21 possession prior to the filing of the Reyes Declaration. The Loan File contained a
22 cover sheet entitled Collateral File Imaging Checklist, which stated on April 23,
23 2012 there was no allonge present (“N/A”). A true and correct copy of the
~ Collateral Filing Image Checklist is attached to the RIN as Exhibit “7”.
(2) DEBTOR’S NOTE AND DOT WERE NOT TIMELY TRANSFERRED TO
25 THE TRUST. Deutsche Bank filed the Reyes Declaration to support ownership of
26 Debtor’s loan through the Trust and PSA.' Remarkably, Reyes admits that
27 Deutsche Bank did not receive the Debtor’s DOT until May 3, 2012 or nearly 7
2815 The PSA is also attached to the Reyes Declaration.
-4 -
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years after the PSA closed. Further, he provides absolutely no evidence that
Debtor’s loan was timely assigned to the Trust. Deutsche Bank was required to
strictly comply with the PSA which had a Cut Off Date of June 1, 2005 and a
Closing Date of June 6, 2005. (See RIN, Exhibit “2”, PSA, pages 20-21.) The
PSA is governed by New York law (see PSA, page 112). Pursuant to Section
2.01(a), (b), and (c), as of the June 6, 2005 PSA Closing Date, the original endorsed
Note, Mortgage (deed of trust) and assignment of Mortgage had to be delivered.
(See PSA, pages 59-50.) This admittedly did not occur and any purported
assignment of the DOT to Deutsche Bank is void.
Pursuant to an extremely important and recent case, the Debtor has standing to challenge a
securitized trust’s ownership pursuant to the decision of the California Court of Appeal of Glaski

v. Bank of America, N.A., 218 Cal. App. 4™ 1079 (2013) which held:

“We conclude that a borrower may challenge the securitized trust’s chain of
ownership by alleging the attempts to transfer the deed of trust to the securitized
trust (which was formed under N.Y. law) occurred after the trust’s closing date.
Transfers that violate the terms of the trust instrument are void under New York
law, and borrowers have standing to challenge void assignments of their loans
even though they are not a party to, or a third party beneficiary of, the assignment
agreement.”

See Glaski at 1083 (emphasis added)

Thus, any alleged assignment or transfer to Deutsche Bank is void.

As discussed below, Debtor’s DOT has allegedly been assigned at least five (5) times
through either recorded or unrecorded assignments. As stated, there has never been a timely
assignment to the Trust. In fact, unbelievably, after the Reyes Declaration was filed and after
Deutsche Bank filed numerous pleadings opposing confirmation, on January 23, 2013 _JP Morgan
Chase Bank (“JPMorgan”) executed a “Corporate Assignment of Deed of Trust” (“1/23/13

Assignment”) assigning Debtor’s DOT to OneWest Bank (“Onewest”). A true and correct copy of
the 1/23/13 Assignment is attached to the RIN as Exhibit “11”. How did JP Morgan acquire
Debtor’s DOT, which purportedly was owned by Deutsche Bank through the Trust that closed in
June 2005? For over 2 years in the bankruptcy proceeding Deutsche Bank claimed it held the
DOT and filed the Claim. The break in chain of title and failure to comply with the Trust is
admitted.

There is no valid assignment to Deutsche Bank recorded or unrecorded. A chronological

history of all the assignment is set forth below.

-5-
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The Claim should be disallowed and the Court should issue an order that Deutsche Bank
has no lien on the Property.

II. STATEMENT OF FACTS

1. In January 2005, Debtor obtained a loan from Commercial.

2. In June 2005, the Trust closes and Debtor’s DOT was admittedly never delivered to
Deutsche Bank until May 3, 2012, if ever. (See Reyes Declaration, the PSA, and 1/23/13
Assignment.)

3. On July 7, 2011, the Debtor filed for protection under Chapter 11 of the
Bankruptcy Code.

4, On August 2, 2011, Deutsche Bank through its agent Michael B. Shaw (an attorney
at the Brice Firm) filed the Claim (See RIN, Exhibit “1”.)

5. Deutsche Bank included with the Claim a copy of the Note with a certification
stamp on the page 1 of the Note and a copy of the DOT from Commercial. There were no
endorsements to the Note.

6. Not only did the Claim fail to attach the allonge/endorsement which later surfaced,
there were also no assignments to the DOT, which also magically were produced both recorded
and unrecorded. In fact, notwithstanding Deutsche Bank having claimed all along that it had
standing in this case, there was no assignment of the DOT to Deutsche Bank until allegedly June

12, 2013, over eight (8) vears after the Trust closing, nearly two (2) years after it filed the Claim,

and over a year after it filed its stay motion. Here is a history of the DOT and alleged assignments
of the DOT:
1) January 27, 2005, DOT in favor of Commercial (Exhibit “4” to the RIN);
(i1) March 16, 2005, unrecorded assignment from Commercial to IndyMac
Bank, FSB (“IndyMac”) (Exhibit “8” to the RJN);
(i)  March 30, 2005, unrecorded assignment from IndyMac Bank, FSB
(“IndyMac Fed”) to unknown creditor (Exhibit “9” to the RJN). IndyMac
Fed had no ability to assign the DOT to Deutsche Bank as there was never
any assignment from Commercial to IndyMac Fed; |
(iv)  April 5, 2011, recorded assignment from IndyMac Fed to Deutsche Bank
(Exhibit “10” to the RIN). In addition to being nearly six (6) years after
the Trust closing, IndyMac Fed had no ability to execute an assignment to

Deutsche Bank;
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(v) 1/23/13 Assignment from JPMorgan Chase Bank to Onewest (Exhibit “11”

to the RIN). JPMorgan was never assigned the DOT and had no ability to
assign to Onewest. Debtor propounded written discovery on JPMorgan
which include a request for all assignments of Debtor’s DOT (RFP No. 3).
JPMorgan provided its “Response to Subpoena by Debtor Trudy Kalush”
stating it had no documents (RJN, Exhibit “13”);
(vi)  June 12, 2013, Assignment of Deed of Trust from Onewest to Deutsche
Bank (RJN, Exhibit “12”).
The breaks in the chain are obvious, but what is most appalling is that nearly a
decade after the PSA closed on June 6, 2005, years after the bankruptcy filing and months after
Debtor’s Plan was confirmed, on June 12, 2013, the DOT is allegedly assigned to Deutsche Bank.

7. Deutsche Bank has never amended the Claim.

8. On May 1, 2013, the Court entered its Order Confirming Debtor’s Third Amended
Chapter 11 Plan of Reorganization, dated March 21, 2013, which provided for the Court to retain
jurisdiction over the Deutsche Bank Claim objection and AP.

9. The PSA in Section 2.2 Acceptance by the Trustee of the Mortgage Loans,

provides:

If a substitution or purchase of a Mortgage Loan pursuant to this provision
is required because of a delay in delivery of any documents by the
appropriate recording office, or there is a dispute between either the
Master Servicer or the Seller and the Trustee over the location or status of
the recorded document, then the substitution or purchase shall occur
within 720 days from the Closing Date. In no other case may a
substitution or purchase occur more than 540 days from the Closing Date.
(See RIN, Exhibit “2”, PSA, pages 52-53.)

10.  Pursuant to the PSA, Exhibit H-1-1, entitled Form of Final Certification of Trustee,
it provides:

In accordance with section 2.02 of the above Captioned Pooling and
Servicing Agreement (the “Pooling and Servicing Agreement”), the
undersigned, as Trustee, hereby certifies that as to each Mortgage Loan
listed in the Mortgage Loan Schedule (other than any Mortgage Loan paid
in full or listed on the attached Document Exception Report it has received:
(1) The original Mortgage Note, endorsed in the form provided in
Section 2.01(c) of the Pooling and Servicing Agreement, with all

intervening endorsements showing a complete chain of
endorsement from the originator to the Seller.

-7-
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(i1) The original recorded Mortgage.

(iii)

(iv)  The original or duplicate original recorded assignment or
assignments of the Mortgage showing a complete chain of
assignment from the originator to the Seller.

(See, RIN, Exhibit “2”, PSA Exhibit H1-1, 2) (emphasis added)

None of the above were accomplished by the June 6, 2005 Cut-Off and, therefore, the

Claim of Deutsche Bank is void and its alleged lien invalid.

III. ISSUES PRESENTED

Whether Debtor’s objection to Deutsche Bank’s Claim raises no triable issue of fact, and
the Motion should be granted disallowing the Claim and invalidating the lien.

IV. AUTHORITY & ARGUMENT

A. LEGAL STANDARD FOR SUMMARY JUDGMENT PURSUANT TO
F.R.C.P. 56.

Pursuant to Federal Rule of Civil Procedure 56 (which is incorporated in the Federal Rules
of Bankruptcy Procedure by Rule 7056), and a series of United States Supreme Court cases
interpreting the same, a party can properly move for summary judgment as to every cause of
action, where it does not have the burden of proof, without submitting supporting affidavits. See
Celotex Corp. v. Catrett, 477 U.S. 317,323,106 S. Ct. 2548 (1986); Anderson v. Liberty Lobby.
Inc., 477 U.S. 242, 248 (1986). Under these facts, the moving party need only inform the court of
the basis for the motion. In contrast, to withstand such a motion, the responding party must
introduce sufficient admissible evidence, as to every single element of its case, to convince a
reasonable jury that a judgment could be rendered in its favor. Celotex, at 324, British Motor Car
Distrib. v. San Francisco Art, 882 F. 2d 371, 374 (9th Cir. 1989) (“To withstand summary
judgment the non-moving party must make a showing sufficient to establish a genuine issue of
fact with respect to every element for which it bears the burden of proof”).

A fact is material if it might affect the outcome of the suit under the governing law.
Anderson v. Liberty Lobby. Inc., 477 U.S. 242, 248 (1986). Indeed, “the moving party may simply

point to the absence of evidence to support the nonmoving party’s case.” In re Brazier Forest

-8-
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Prod. Inc., 921 F.2d 221, 223 (9™ Cir. 1990). Conclusory statements, speculation, personal
beliefs, and unsupported assertions cannot withstand a summary judgment motion, and the court
will not “presume [ ] “missing facts.” Lujan v. Nat’l Wildlife Fed’'n, 497 U.S. 871, 888-89
(1990). Objections to proofs of claims are governed by FRBP 3007 and 9014. Deutsche Bank
bears the burden of proof.

B. DEUTSCHE BANK CARRIES THE BURDEN OF PROOF AS TO THE

ALLOWANCE OF THE CLAIM.

Pursuant to §502 of the Bankruptcy Code, this Court may determine the allowance or
disallowance of claims after an objection is made. Section 502 of the Bankruptcy Code, provides
in relevant part: “a claim. . . proof of which is filed under [11 U.S.C. §501] is deemed allowed,
unless a party in interest . . . objects.” A properly filed proof of claim is prima facie evidence of
the validity and amount of the claim. Federal Rule of Bankruptcy Procedure Rule 3001(f)
provides in relevant part “A proof of claim executed and filed in accordance with these rules shall
constitute prima facie evidence of the validity of the amount of the claim.” Fed. R. Bankr. P.
3001(9).

Bankruptcy Rule 3001(f) however “operates merely as an evidentiary presumption that is
rebuttable.” In re Garvida, 347 B.R. 697, 706 (9th Cir. BAP 2006). If the Debtor rebuts this
presumption with counter-evidence, the burden going forward shifts to the claimant. /n re Lundell,
223 F.3d 1035, 1039 (9th Cir. 2000). While the “burden of going forward is primarily a procedural
matter pertaining to the order of presenting evidence,” the substantive burden remains upon the
claimant. Garvida, 347 B.R. at 706; see Lundell, 223 F.3d at 1039 (ultimate burden of persuasion
remains at all times on the claimant); So.Cal. Plastics, 165 F.3d at 1248 (same); In re Fidelity
Mortgage Holding Company, Ltd., 837 F.2d 696,698 (5th Cir. 1988).

As such, Deutsche Bank has the ultimate burden of persuasion as to the allowance of the
Claim and its alleged lien.

C. THERE WAS NO ALLONGE PROPERLY AFFIXED TO THE NOTE ON

THE CLAIM AND, THUS, THE CLAIM MUST BE DISALLOWED.
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The Note is payable to the original lender, Commercial, and the Note is all that was
attached to the Claim (RJN, Exhibit “1*’). No endorsements or allonge was attached to the Note
or Claim, which unequivocally established that the allonge was not firmly affixed to the Note.

Further, no assignments of the DOT (recorded or unrecorded) were attached to the Claim.

Furthermore, the Brice Firm filed the Claim and its own Collateral Filing Image Checklist
stated that as of April 23, 2012 (8 months after the Claim was filed) there was no allonge (RJN,
Exhibit “7”.)

At his Deposition, Reyes admitted Deutsche Bank did not have Shaw file the Claim.

Q. Let’s take a look at what’s marked Exhibit #3.

This is the proof of claim that was filed in Ms. Kalush’s bankruptcy proceeding on
or about August 2, 2011.

Have you ever seen this document before?

A. No.

Q. Now, at the bottom it’s got a signature from Michael Shaw, as creditor’s
authorized agent. Did Deutsche hire Mr. Shaw?

MS. RHIM: Objection. Vague.

THE WITNESS: No.

Q. Now, this document was signed on August 2, 2011. And Mr. Shaw attached a
promissory note and deed of trust. Do you see that?

A. Yes, I see those documents.

Q. Did Deutsche give those document to Mr. Shaw?

MS. RHIM: Objection. Vague.

THE WITNESS: No.

(See RIN, Exhibit “6”, Reyes Deposition, page 28, lines 10-25 and page 29, lines 1-6)

The instructions provided on the Claim Form clearly indicates that the claimant is required
to attach copies of any documents that show the debt exists and a lien secures the debt, as well as
evidence of perfection of any security interest. [POC Form B-10, §7]. The Claim Form further
indicates that the party signing the form is doing so under penalty of perjury that the information

provided is true and correct. [POC Form B-10].

-10 -
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The Note attached to the Claim under penalty of perjury does not evidence that Deutsche
Bank is the holder of the Note. It shows that the Noteholder is Commercial. The DOT attached to
the Claim, which was recorded January 27, 2005, shows Commercial as the beneficiary of the
DOT. There is no evidence that Deutsche Bank has an interest in the Note or DOT.

Deutsche Bank in response to discovery taken in connection with the Debtor’s AP
produced an allonge allegedly showing the Note transferred to Indymac (which does not even
evidence Deutsche Bank’s interest). Again, this allonge was clearly not attached to the Note as
required under the Cal. Commercial Code and California case law, and is therefore ineffective.
Had the allonge existed at the time Deutsche Bank filed the Claim, and it was properly affixed to
the Note, it would have been copied and included with the Note and Claim. In fact, its own
attorneys at the Brice Firm admitted no allonge existed.

Cal. Commercial Code, §3204 defines an “Indorsement” as 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 (1) negotiating the instrument, (2) restricting payment of the
instrument, or (3) 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.” [Emphasis added].
1. Practice Regarding the Indorsement of Notes Through
Allonges

Deutsche Bank alleges that the Note and DOT were transferred to the Trust. Trusts were
commonly used as the owners of pools of mortgages so that the mortgages could be securitized
and mortgage-backed instruments could be issued based on the pools of mortgages. The transfer
of mortgage notes that typically accompanies the securitization of mortgages is governed by
applicable state law as well as any requirements built into the securitization transaction

documents, or, for loans purchased or guaranteed by them, any requirements by the Government

-11 -
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Sponsored Entities (GSEs) such as Fannie Mae and Freddie Mac. See Elizabeth Renuart, Property
Title Trouble in Non-Judicial Foreclosure States: The Ibanez Time Bomb? (February 21, 2012).
Albany Law School Research Paper No. 38 of 2011-2012. At. P. 6. Available at SSRN:
http://ssrn.com/abstract=1968504.

Fannie Mae’s guides for servicers and document custodians provide guidance in the
treatment of allonges in several places. In Fannie Mae’s Document Custodian Certification Job
Aids, which “provide additional detailed information regarding what is required for institutions
that are providing document certification and custody services on behalf of Fannie Mae,” the Job
Aids direct that an “Allonge is acceptable to complete the Chain of Endorsements when: (1) the
form and manner of Allonge used complies with applicable state, local, and federal laws governing
the use of Allonges; (2) it results in a valid and enforceable endorsement to the Note; (3) it is
permanently affixed to the Note; and, (4) it clearly identifies the Note.” See Fannie Mae’s
Document Custodian Certification Job Aids, at p. 17, found at
https://www.efanniemae.com/is/doccustodians/pdf/doccustjobaid.pdf.

The Fannie Mae Seller’s Guide repeats this admonition of permanent affixing regarding an
allonge, stating, “The allonge must be permanently affixed to the related note . . .” Fannie Mae
Selling Guide for Single Family, at p. 921, available at

https://www.efanniemae.com/sf/guides/ssg/sg/pdf/sel022812.pdf.

Freddie Mac’s Servicer Guide also states that the allonge must be permanently affixed and
must abide by law, stating, “Seller may use an Allonge to endorse a Note if the following
conditions are met: . . .The Allonge is permanently affixed to the Note . . .The form of the
Allonge, and its use, complies with all applicable laws. . .” Freddie Mac Servicer Guide, 16.4 €):
Endorsement of Notes (02/26/10), Available http://www.allregs.com/tpl/main.aspx. Freddie
Mac’s Document Custody Procedures Handbook provides Document Custodians with the
following direction, “You may certify a Note that has an Allonge attached if:

» The Allonge is permanently affixed to the Note (taping or pasting the Allonge to the Note

are not acceptable), and

-12 -
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1 » The Allonge references the Borrower’s name, the address of the Mortgaged Premises,
2 | and the original principal balance of the Note.” Freddie Mac’s Document Custody Procedures
3 | Handbook, Chapter 3, p. 17, available at:

4 | http ://WWW.freddielnac.c01n/ cim/pdf/2011_chapter 3.pdf.

5 2. State Law Regarding the Indorsement of Notes Through
6 Allonges
7 In California, as noted, that law is contained in the Cal. Commercial Code §3204. There

g | are several California cases regarding the requirement that allonges be affixed to notes. The first
g | case, decided by the California Supreme Court in Hays v. Plummer, 126 Cal. 107 (1899), where

the court held that a separate document not attached to a note could not provide an indorsement to

10

1 the note, stating:

12 “[STuch indorsement can be made only by the writing of the indorser's name on
the back of the instrument, if there be room to do so, and, if not, then on a paper

13 so attached to it as in effect to become part of it,—called sometimes an ‘allonge. .

14 . At all events, the name must be so written as to become in effect a part of the
instrument. This is not only the rule under the general authorities, but it is so

15 declared by our Code. Civ. Code, § 3110. In the case at bar there was merely an

assignment of the mortgage and note made on a separate writing without
16 indorsement on the note.”

17 Id., at 109.

13 The Hays decision was relied on in the case, Lopez v. Puzina, 239 Cal.App.2d 708, 49

19 Cal.Rptr. 122 (1966). There, the court noted that though a few courts in other states had espoused

20 a minority view that an allonge does not have to be attached to the note in order to constitute an

- indorsement, the rule in California is otherwise. The Court stated, “the general rule followed by

- most jurisdictions, including California, being that an endorsement must be written on the
instrument itself or on a paper attached or annexed thereto in order to effectively charge one with
» the liability of an endorser, or to give rights of an endorsee.” Id. at 712.
# Another California decision to discuss this issue was Security Pac. Nat'l Bank v. Chess, 58
» Cal.App.3d 555, 129 Cal.Rptr. 852 (1976), in which the plaintiff argued that the notes should be
20 read in conjunction with separate documents of transfer. The court again found that because the
2; supposed indorsements were not written on the notes themselves or on “a paper so firmly affixed

13-
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thereto as to become a part thereof,” the separate documents did not constitute indorsements to the
notes. Id. at 562.

It should be noted that in 1992, California adopted the 1990 revision of the UCC, which
changed the language of the provision regarding the affixing of allonges. Under the pre-1990
version, then contained in § 3—202 an indorsement on an allonge must be on a paper “so firmly
affixed thereto as to become a part thereof.” The post-1990 version of the UCC moved this
provision to §3204 and changed the language to “a paper affixed to the instrument is a part of the
instrument.” However, this did not change the requirements of affixing. In /n re Shapoval, 441
B.R. 392, 394 (Bankr.D.Mass.2010), the court stated “Nevertheless, it is well-settled that the 1998
amendment maintained the requirement that an allonge be affixed to the original instrument. See
Dyck—O'Neal v. Pungitore, No. 01-P—1775, 60 Mass.App.Ct. 1109, 800 N.E.2d 727, 2003 WL
22998879, at *2, n. 6 (Mass.App.Ct. Dec.22, 2003) (applying the pre-1998 statute but suggesting,
under those facts, the result would be identical under the amendments); /n re Weisband, 427 B.R.
13, 19 (Bankr.D.Ariz.2010) (finding under an identical Arizona provision that an unattached
allonge that was not included with a proof of claim and later submitted did not sufficiently prove a
creditor's holder in due course status required to obtain relief from the automatic stay); Big
Builders, Inc. v. Israel, 709 A. 2d 74, 76 ( D.C. 1998) (finding under an identical District of
Columbia provision that the language change from “firmly affix” to “affix” still requires physical
attachment).”

A recent California case regarding whether allonges have to be physically attached to notes
to constitute indorsements 1s Multibank 2009-1 RES-ADC Venture, LLC v. San Diego Community
Housing Corporation, et al. (DC SD CA March, 2011) 2011 U.S. Dist. LEXIS 28721. In that
case, the court explicitly held that where there is no evidence that an allonge was stapled to a note
or otherwise attached to it, the allonge does not constitute an indorsement of the note. The court

stated:

“Plaintiff has failed to demonstrate that it is the holder of the note because,
although it is in possession of the note, it has failed to demonstrate that the note is
properly payable to Plaintiff. An allonge purporting to make the note payable to
Plaintiff accompanies the Mr. Yaffe's declaration. (Yaffe Decl. Ex. B, at 1.)
However, for the allonge to constitute part of the note, it must be on ‘a paper

-14 -
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affixed to the instrument.” Cal. Com.Code § 3204. Here, the evidence does not
demonstrate that the allonge is affixed to the note. The allonge is on a separate
sheet of paper; there is no evidence that it is stapled or otherwise attached to the
note.”

The Multibank decision cited with approval two cases from outside California that have
analyzed similar situations, Adams v. Madison Realty & Dev., Inc., 853 F.2d 163, 166 (3d
Cir.1988) and In re Weisband, 427 B.R. 13, 18-20 (Bankr.D.Ariz.2010). Adams is one of the most
cited cases regarding the standards of affixing an allonge to a note. In Adams, two promissory
notes were folded, with indorsements “[i]nserted loosely within the fold, lacking any physical
attachment to the note. . .” Id. at 165. The Adams Court noted that the Official Comment to the
UCC then stated that the Code “follows decisions holding that a purported indorsement on a
mortgage or other separate paper pinned or clipped to an instrument is not sufficient for
negotiation. The indorsement must be on the instrument itself or on a paper intended for the
purpose which is so firmly affixed to the instrument as to become an extension or part of it. Such a
paper is called an allonge.” (Citing U.C.C. § 3-202 Official Code Comment (3) to the pre-1990
UCC). Id. In Adams, the court outlined some of the policy reasons for requiring that allonges be

physically affixed to notes in order to provide an indorsement.

“The affixation requirement has also been cited for its utility in preserving a
traceable chain of title, thus furthering the Code's goal of free and unimpeded
negotiability of instruments. Nearly a century ago, the Supreme Court of Georgia
declared it ‘indispensably necessary’ that negotiable instruments ‘should carry
within them the indicia by which their ownership is to be determined; otherwise,
their value as a circulating medium would be largely curtailed, if not entirely
destroyed.” Haug v. Riley, 101 Ga. 372, 29 S.E. 44, 46 (1897). See also Crosby,
16 Wis. at 627 (permanently attached indorsements to instrument ‘travel with it
wherever it might go’).”

Id. at 167.
According to Adams, the physical attachment of the allonge is also necessary so that a
borrower for a note can determine who can enforce the note based on the indorsements either on

the note or on allonges affixed to it.

“From the maker's standpoint, therefore, it becomes essential to establish that the
person who demands payment of a negotiable note, or to whom payment is made,
is the duly qualified holder. Otherwise, the obligor is exposed to the risk of double

-15-
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1 payment, or at least to the expense of litigation incurred to prevent duplicative
satisfaction of the instrument. These risks provide makers with a recognizable

2 interest in demanding proof of the chain of title. Consequently, plaintiffs here, as

3 makers of the notes, may properly press defendant to establish its holder status.”
Id. at 168.

4

5

The decision in Adams also provides strong guidance to other courts not to relax the

6 : - . .
requirements of allonges for the benefit of banks and other sophisticated dealers in notes, stating:
7

8 “[The bank] is not in a strong position to justify equitable relaxation of a settled
formality in the Code. That longstanding provision was enacted, after all, for the
9 benefit of parties in [the bank’s] position, commercial sophisticates that trade in

the secondary market for negotiable instruments. The provision is not ambiguous,

10 nor can [the bank] assert excusable ignorance of an unusual local technicality,
11 given the rule's universal application. The flaws in the notes should have been
perceived quickly and readily cured. Instead, the record suggests that the failure to
12 observe that Code formality was caused by nothing short of sheer carelessness.
Financial institutions, noted for insisting on their customers' compliance with
13 numerous ritualistic formalities, are not sympathetic petitioners in urgin
ymp g
14 relaxation of an elementary business practice. It is a tenet of commercial law that
‘[h]oldership and the potential for becoming holders in due course should only be
15 accorded to transferees that observe the historic protocol.” (Cites omitted.) In
sum, we are not persuaded that defendant presents a credible case for
16 nonapplication of the plain wording of the state statutes.”
Id. at 169 (footnotes omitted).
17
In re Weisband, 427 B.R. 13, 18-20 (Bankr.D.Ariz.2010), also cited by the Multibank
18
decision is on all fours with the present situation where GMAC filed a proof of claim that did not
19
include an allonge but later in connection with GMAC'’s stay motion produced a special
20
endorsement.
21
Judge Hollowell said not so fast and ruled:
22

“Under Arizona law, a holder is defined as ‘the person in possession of a
23 negotiable instrument that is payable either to bearer or to an identified

person that is the person in possession.” A.R.S. §47-1201(B)(21)(a). GMAC

e has failed to demonstrate that it is the holder of the Note because, while it

25 was in possession of the Note at the evidentiary hearing, it failed to
demonstrate that the Note is properly payable to GMAC. A special

26- endorsement to GMAC was admitted into evidence with the Note. However
for the Endorsement to constitute part of the Note, it must be on ‘a paper

27 affixed to the instrument.” 4.R.S. §47-3204; see also In re Nash, 49 B.R.

3 254, 261 (Bankr. D. Ariz. 1985). Here, the evidence did not demonstrate

-16 -
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that the Endorsement was affixed to the Note. The Endorsement is on a
separate sheet of paper; there was no evidence that it was stapled or
otherwise attached to the rest of the Note. Furthermore, when GMAC filed
its proof of claim, the Endorsement was not included, which is a further
indication that the allonge containing the Endorsement was not affixed to
the Note.” (emphasis added)

Id. at 18.
Judge Hollowell further ruled:
“Thus, ownership of the note never transferred to the defendant. Applying

that principle to the facts here, GMAC did not become a holder of the Note
due to the improperly affixed special endorsement. (emphasis added)

Id. at 18.

Other cases requiring that an allonge be physically attached to a note to provide aﬁ
indorsement include Big Builders, Inc. v. Israel, 709 A.2d 74, 76 (D.C.1998), where the court
stated, “The primary obstacle to this contention is that, as the [purported holders of the note]
concede, the assignment was never physically affixed to the note. ‘Affix’ in its literal meaning is
‘to attach physically.”” Id. at 76, citing WEBSTER'S THIRD NEW INTERNATIONAL
DICTIONARY 36 (1971).

The bottom line is that the certified Note attached under penalty of perjury to the Claim did
not have the allonge. The Brice Firm who filed the Claim and had possession of the loan file also
confirmed there was no allonge. Mysteriously, after its claim is objected to by Debtor, Deutsche
Bank produces an uncertified copy of the Note with an allonge. The allonge was clearly not
affixed to the Note as required by law or it would have been part of the certified Note and copied
and attached to the Claim as part of the Note and, therefore, the Claim must be disallowed.

D. PURSUANT TO GLASKI, ANY ALLEGED ASSIGNMENT OF DEBTOR’S

LOAN TO DEUTSCHE BANK IS VOID AS IN VIOLATION OF THE
TRUST AND PSA.

In addition to the Reyes Declaration, at his Deposition, Reyes confirmed the DOT was not
delivered by the Trust Closing Date:

Q. Sois there a document that says that the Kalush Deed of Trust was not delivered as of

the closing of the PSA?

-17 -
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A. That the Kalush mortgage was not delivered or that the — that’s what you’re asking?

Q. It says the original recorded mortgage, which you say you received on May 3, 20127

A. Right.

Q. You did not have it as of the closing — Deutsche did not have it as of the closing of this
trust; correct?

A. That’s correct based on our business records, that’s correct.

See RIN Exhibit “6”, Reyes Deposition Page 22, Line 15-25, and page 23, lines 1-2)

On July 31, 2013, California Court of Appeals handed down their landmark decision in
Glaski and Bank of America’s petition for rehearing was denied. In sum, Debtor has standing to
challenge whether her loan was timely transferred to the Trust and if it was not, Deutsche Bank’s
Claim is void. Here, the undisputed evidence in the Reyes Declaration and the assignments of the
DOT, evidence that Debtor’s loan was not transferred to the Trust by the PSA’s June 6, 2005
Closing Date.

The Glaski decision is rooted in two basis and related inquiries that clarify and simplify the
“authority to foreclose” question in California. First, does the borrower allege that the foreclosing
party was not the beneficiary based on specific facts? Second, if borrower’s claim is based on a
failed assignment was the assignment void?

The facts in Glaski are on “all-fours” with Debtor’s case.

In July 2005, Glaski purchased a home in Fresno and executed a promissory note and a
deed of trust that granted WaMu a security interest in his property. The Glaski deed of trust
identified WaMu as the lender and the beneficiary, defendant California Reconveyance as the
trustee, and Glaski the borrower. Id. at 1083.

In late 2005, the WaMu Mortgage Pass-Through Certificates Series 2005-AR12 Trust was
formed as a common law trust (“WaMu Trust”) under New York law. The corpus of the WaMu
Trust consisted of a pool of residential mortgage notes purportedly secured by liens on residential
real estate. The closing date for the WaMu Trust was December 2, 2005, or 90 days thereafter.

Id. at 1084. This is exactly like the Trust formed here, which had a June 6, 2005 Closing Date.

-18 -
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Just like our case, years after the WaMu Trust closed on December 9, 2008, JP Morgan
recorded an assignment of deed of trust. Id. at 1083.

As in Glaski where the “chain of title was broken”, the Appellate Court found the
assignments void. Here the chain of title is completely lacking. Not only were any assignment
and deliveries done years after the Trust closed but there are numerous intervening parties (e.g., JP
Morgan).

The Glaski Court made it clear that a borrower can challenge standing in a securitized

transaction by holding:

“We reject the view that a borrower’s challenge to an assignment must fail once it
is determined that the borrower was not a party to, or third party beneficiary of,
the assignment agreement. Cases adopting that position “paint with too broad a
brush.” (Culhane v. Aurora Loan Services of Nebraska, supra, 708 F. 3d at p.
290.) Instead, courts shoud proceed to the question whether the assignment was
void.”

Id. at 1095.
The Glaski Court then addressed the void act of the WaMu Trust attempting to accept a

loan after the closing date by stating:

“Because the WaMu Securitized Trust was created by the pooling and servicing
agreement and that agreement establishes a closing date after which the trust may
no longer accept loans, this statutory provision provides a legal basis for
concluding that the trustee’s attempt to accept a loan after the closing date would
be void as an act in contravention of the trust document.”

Id. at 1096

The Glaski Court also addressed certain District Court rulings (none binding on this Court)

that dealt with post-closing transfer arguments and distinguished them as follows:

“We are aware that some federal district courts sitting in California have rejected
the postclosing date theory of invalidity on the grounds that the borrower does not
have standing to challenge an assignment between two other parties. (A4niel v.
GMAC Mortgage, LLC (N.D.Cal., Nov. 2, 2012, No. C 12-04201 SBA) 2012 WL
5389706 [joining courts that held borrowers lack standing to assert the loan
transfer occurred outside the temporal bounds prescribed by the pooling and
servicing agreement); Almutarreb v. Bank of New York Trust Co., N.A. (N.D.Cal.,
Sept. 24, 2012, No. C 12-3061 EMC) 2012 WL 4371410.) These cases are not
persuasive because they do not address the principle that a borrower may
challenge an assignment that is void and they do not apply New York trust law to
the operation of the securitized trusts in question.”

Id. at 1099.
-19 -
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In sum, Glaski is the precise same situation as here (i.e., a trust with a closing date and

efforts by the lender to assign the deed of trust years after the trust closed). Based on Glaski, the

Deutsche Bank Claim is void and must be disallowed.

IV. CONCLUSION

The Motion should be granted, and Claim disallowed, and the lien invalidated. There is no

allonge attached to the Note, there is no valid assignment of the DOT to Deutsche Bank, and

Debtor’s loan was never transferred to the Trust.

Deutsche Bank must rely on the PSA and

pursuant to Glaski failure to abide by the PSA renders the Claim void.

Dated: September 24, 2013

-20 -

GOE & FORSYTHE, LLP

By: /s/Robert P. Goe
Robert P. Goe, Attorneys for
Reorganized Debtor/Plaintiff Trudy
Kalush
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REQUEST FOR JUDICIAL NOTICE
Plaintiff Trudy Kalush, individually and as Reorganized Debtor (“Debtor”) hereby requests

the Court take judicial notice pursuant to Federal Rule of Evidence 201 of the following
documents in support of her Motion for Partial Summary Judgment pursuant to FRBP Rule 7056
and FRBP 3007 on (1) Objection to Proof of Claim 6 (“Claim”) of Deutsche Bank National Trust
Company, and (2) First Claim for Relief to Invalidate Lien (“Motion”).

1. A true and correct copy of Deutsche Bank’s Claim 6 filed on August 2, 2011 is
attached hereto as Exhibit “1”.

2. True and correct copies of pertinent pages of the PSA dated June 1, 2005 are

attached hereto as Exhibit “2”.

3. A true and correct copy of the Note dated January 20, 2005 is attached hereto as
Exhibit “3”.

4. A true and correct copy of the DOT recorded January 27, 2005 is attached hereto as
Exhibit “4”. ‘

5. A true and correct copy of the Reyes Declaration filed on August 21, 2013 is

attached hereto as Exhibit “5” [Docket No. 272].

6. True and correct copies of pertinent pages of the Reyes Deposition dated December
3, 2012 are attached hereto as Exhibit “6”.

7. A true and correct copy of the Brice Firm’s Collateral File Imaging Checklist dated
April 23, 2012 is attached hereto as Exhibit “7”.

8. A true and correct copy of the Assignment of Deed of Trust, unrecorded and dated
March 16, 2005, is attached hereto as Exhibit “8”.

9. A true and correct copy of the Assignment and Deed of Trust/Mortgage,
unrecorded and dated March 30, 2005, is attached hereto as Exhibit “9”.

10. A true and correct copy of the Assignment of Deed of Trust, recorded April 5,
2011, is attached hereto as Exhibit “10”.

11. A true and correct copy of the Corporate Assignment of Deed of Trust, recorded on
January 23, 2013, is attached hereto as Exhibit “11”.

12. A true and correct copy of the Assignment of Deed of Trust, recorded on June 12,
2013, is attached hereto as Exhibit “12”.
/17
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1 13. A true and correct copy of JPMorgan’s Responses to Subpoena, served on
2 | December 27, 2012, is attached hereto as Exhibit “13”.
Dated: September 24, 2013 GOE & FORSYTHE, LLP

By: /s/Robert P. Goe

5 Robert P. Goe, Attorneys for
Reorganized Debtor/Plaintiff Trudy
Kalush
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EXHIBIT 1

EXHIBIT 1
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UNITICEEE S IS O3EBERE SFORme 86N TRRBESAI2 MG LDEsE Mei N IrBRROIPBGRAROE 2

Name of Debtor: Trudy Kalush

Case Number:SA11-19563-ES

administrative expense may be filed pursuant to 11 U.S.C. § 503.

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

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

Deutsche Bank National Trust Company, as Trustee of the IndyMac INDX Mortgage Loan Trust 2005-AR12,
Mortgage Pass-Through Certificates, Series 2005-AR12 under the Pooling and Servicing Agreement dated June
1,2005

Name and address where notices should be sent:
OneWest Bank, FSB

6900 Beatrice Drive

Kalamazoo, Michigan 49009

O Check this box to indicate that this
claim amends a previously filed claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):
OneWest Bank, FSB

Bankruptcy Department

6900 Beatrice Drive

Kalamazoo, Michigan 49009

Telephone Number: (800) 669-2300

O Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

O Check this box if you are the debtor
or trustee in this case.

1. Amount of Claim as of Date Case Filed: $1,944,856.06
If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not

complete item 4.

If all or part of your claim is entitled to priority, complete item 5.

Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach
itemized statement of interest or charges.

2. Basis for Claim: Money Loaned
(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor: xxxxxx9495

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the
requested information.

Nature of property or right of setoff: Real Estate 0 Motor Vehicle O Other:
Describe: 16625 S Pacific Coast Highway, Sunset Beach, California 90742

Value of Property: $ Annual Interest Rate:

Amount of arrearage and other charges as of time case filed included in secured claim,

if any: $207,431.80 Basis for perfection: Recordation of Lien

Amount of Secured Claim: $1,944,856.06 Amount Unsecured: $0.00

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of
claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes,

purchase orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security

agreements. You may also attach a summary. Attach redacted copies of documents providing evidence of

perfection of a security interest. You may also attach a summary. (See instruction7 and definition of "redacted"

on reverse side.)

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

If the documents are not available, please explain:

5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

[0 Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

[0 Wages, salaries, or commissions (up

to $11,725%*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor's
business, whichever is earlier — 11
U.S.C. §507 (a)(4).

[0 Contributions to an employee benefit
plan—11 U.S.C. §507 (a)(5).

O Up to $2,600* of deposits toward

purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507

@().

[0 Taxes or penalties owed to
governmental units — 11 U.S.C. §507
(2)(8).

O Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)(_).

Amount entitled to priority:

*Amounts are subject to adjustment on

4/1/13 and every 3 years thereafter with
respect to cases commenced on or after
the date of adjustment.

Date:
August 2, 2011

different from the notice address above. Attach copy of power of attorney, if any.

Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the
creditor or other person authorized to file this claim and state address and telephone number if

FOR COURT USE ONLY

/s/ Michael B. Shaw as Creditor's Authorized Agent P. O. Box 829009
972.643.6600

Dallas, Texas 75382-9009

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.

PROOF OF CLAIM - EXHIBIT A - ITEMIZATION OF CLAIM AND SUMMARY OF SUPPORTING DOCUMENTS
7242-N-1020

EXHIBIT "1"
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE CENTRAL DISTRICT OF CALIFORNIA

SANTA ANA DIVISION
IN RE: §

§ CASE NO. SA11-19563-ES
TRUDY KALUSH §

§ CHAPTER 11

§

§ JUDGE ERITHE SMITH

EXHIBIT A
ITEMIZATION OF CLAIM AND SUMMARY OF SUPPORTING
DOCUMENTS FOR CLAIM OF ONEWEST BANK, FSB, AS SERVICING AGENT FOR DEUTSCHE BANK
NATIONAL TRUST COMPANY, AS TRUSTEE OF THE INDYMAC INDX MORTGAGE LOAN TRUST 2005-
AR12, MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2005-AR12 UNDER THE POOLING AND
SERVICING AGREEMENT DATED JUNE 1, 2005
REGARDING CERTAIN COLLATERAL DESCRIBED AS:
16625 S PACIFIC COAST HIGHWAY, SUNSET BEACH, CALIFORNIA 90742

SECTION 1. ITEMIZATION OF CLAIM

. Total Debt (As of July 07, 2011) $1,944,856.06
. Interest Rate as of July 07, 2011 4.49%
. Interest from Last Paid Installment $89,841.22
. Detail of Pre-Petition Arrearage through July 07, 2011
8 Payments from July 2010 to February 2011 at $12,537.39 each: $100,299.12
5 Payments from March 2011 to July 2011 at $12,487.27 each: $62,436.35
**LATE CHARGES $7,244.37
**PRE-PETITIONBANKRUPTCY ATTORNEY FEES & COSTS $200.00
Bankruptcy Attorney Fees $200.00
**ESCROW SHORTAGE $36,906.96
**OTHER PRE-PETITION AMOUNTS $345.00
BPO/Appraisal Costs $235.00
Inspection Fee $110.00
TOTAL PRE-PETITION ARREARAGE: $207,431.80

TOTAL ARREARAGE

$207,431.80

Y our monthly payment amount may change due to an escrow requirement and/or interest rate adjustment.

Your current payment amount and any upcoming changes are provided below:

Effective Amount
$12,485.40

Effective Date
08/01/2011

EXHIBIT A - ITEMIZATION OF CLAIM AND SUMMARY OF SUPPORTING DOCUMENTS 1
Trustee:

7242-N-1020

POC_ExhArr0000

EXHIBIT "1" PAGE 24



Coome B NIRAARIOBEHRES g6 Pdriled ORil24/08/0E b S ENhDL5:2PRFE 1[EdS
.” NOTICE TO BORROWER: T DUBUMEHIROVIR 26 2of TABLE INTEREST RATE AND A
BALLOON PAYMENT MAY BE DUE AT MATURITY.

PROMISSORY NOTE
ADJUSTABLE RATE MORTGAGE LOAN

PRINCIPAL (Loan Amount): ~$1,725,500.00 LOAN NO: _
DATE: January 20, 2005 .~
Initial Interest Rate:  1.990%" Initial Monthly Instaliment: $6,369.16 Commencement Date: March 1, 2005 ~

Margin: 2.600% vinstallment Due Date: 15t Day of Each Month.’ Maturity Date: February 1,2035 ~

Ty

Minimum Rate: 4.487%First Installment Adjustment Date: March 1, 2006 1 -~
7

12
Maximum Rate”:  10.200% » -Rate Adjustment Frequency: Monthly
Amortization Period: 360 ,Months

Prepayment Penalty Term: "1 Year(s) : 4

Prepayment Penalty Amount.~8 month(s) advance interest on the amount prepaid in any 12 month period during the Pre\pa\y?ient
Penalty Term in excess of 20% of the original Loan Amount.

If the Loan has a Release Price Addendum which permits release of any Property securing the Loan,
any principal reduction made in accordance with said Release Price Addendum shalt not be subject to
this prepayment provision.

Late Charge: 4000% of monthly installments if not received within 15 days of due date.

* Subject to Paragraph 8 below.

Those signing below (the "undersigned”) promise to pay in lawful money of the United States to Commercial
Capital Bank, FSB, a federally chartered savings bank, {"Holder"), or order, at Holder's office at P.O. Box 25035, Santa
Ana, California 92798-9998 or at such other address Holder designates, the Principal shown above with interest from
date of disbursement of funds on unpaid principal at the initial adjustable interest rate per annum ("Initial Interest Rate")
shown above, payable in Initial Monthly Installments in the amount shown above {(subject to adjustment as provided
below), commencing on the Commencement Date shown above and continuing on the Installment Due Date of each and
every month thereafter until the Maturity Date, when all sums then remaining unpaid shal! immediately become due and
payable. Each installment shall be credited first to interest which became due during the month for which instaliment is
being made, then to any unpaid interest which became due previously, and the remainder to principal; interest shall then
cease on the portion of principal credited. Monthly interest will be computed at 1/12th of the annual rate and any partial
month's interest at 1/30th of the monthly calculation per day. To the extent that any scheduled monthly installment due is
insufficient to pay all interest required for the period for which installment is being made, the amount of such unpaid
interest ("Deferred Interest") shall be added to and become a part of the unpaid principal as of the due date of any such
monthly installment, and shall bear interest thereafter as provided in this Note. In the event any sum has not been paid at
the Maturity Date, interest shall be due from the Maturity Date on such unpaid sums, without extending the Maturity Date
or waiving such default, at the default interest rate described in Paragraph 8 below.

1. DEFINITIONS. As used in this Note: (a) "Index" shall mean the nglve-Month Average, determined as set
forth below, of the monthly yields {"Monthly Yields") on United States Treasury Securities adjusted to a constant maturity
of one year as published by the Federal Reserve Board. The Twelve-Month Average is determined by adding together
the Federal Reserve Board published Monthly Yields for the most recent 12 months immediately preceeding the month
prior to each Rate Adjustment Date and dividing the sum by 12. In the event the Index or the altemate index selected by
the Holder is no longer published, the Holder may, in its sole discretion, choose an alternate index to permit interest rate
adjustments and that altemate index shall be the Index; (b} "Current Index" shall mean that Twelve-Month Average of the
12 months immediately preceding the month prior to the effective date of an interest rate adjustment; and {c) "Margin"
shall mean the number of percentage points specified above or, in the event an alternate index is selected by the Holder,
the term "Margin" shall mean the positive or negative difference (expressed in percentage points) between the adjusted
interest rate in effect on the day immediately preceding the day on which the alternate index is to become applicable to
this Note and the level of the alternate index on such date; and {d) "Fixed Payment Interval” means each successive
increment of the number of monthly installments due under the terms of this Note shown above, provided, however, the
final such increment may include fewer monthly instaliments.

2. ADJUSTABLE INTEREST RATE TERMS. The Initial Interest Rate shall be adjusted as follows: {a) the first
rate adjustment will be effective with the Installment Due Date of the 2nd monthly installment and subsequent rate
changes will be effective on the Installment Due Date of each monthly installment thereafter; (b) Holder will increase or
decrease the interest rate of this Note each month by adding the margin to the Current Index which sum shall be the
adjusted rate; (It is understood that the Current Index is calculated for each calendar month, but publication of the Index
may be delayed. The Index will be deemed to have been published once each successive calendar month for purpose of
rate adjustments.); {c) Holder may elect at its sole option but shall not be required to forgo all or any part of a rate
adjustment that would result in an increase of that rate. No prior notification of interest rate adjustment shall be required.

EXHIBIT "1" PAGE 25
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INSTALLMENT ADJU NTDte Urirei¢nthly | RE Il be adjusted commencing on the
First Installmenl Adjustment Date and at the end of each Fixed Payment Interval thereafter as follows. Within
approximately sixty (60) days prior to each Instaliment Adjustment Date a review of the loan shall be made for the
purpose of calculating the installment adjustment. The loan balance as of the time of the review shall be projected to the
Instaliment Adjustment Date without regard to any delinquent or prepaid installments to calculate the instailment
adjustment. The interest rate in effect at the time of review shall be used for calculation of the adjustment. The monthly
installment shall be adjusted to an amount which would be sufficient to then amortize the projected loan balance at said
rate over the remainder of the Amortization Period. Subsequent adjustments to the interest rate and actual changes to
the loan balance that may occur between the time of the installment review and the effective date of the installment
adjustment shall not be considered.

3A. INSTALLMENT ADJUSTMENT LIMITATION. Any monthly installment increase or decrease required under
the provisions of Paragraph 3 shall not exceed 7 1/2% of the most recent monthly installment due prior to the effective
date of an installment adjustment except as follows, when installments will be adjusted without the 7 1/2% limitation: (a} at
the end of the fifth (5th) year from the Commencement Date of the monthly installments due on this Note (if the Maturity
Date is more than 5 years) and on each Installment Adjustment Date that occurs every five (5) years thereafter; (b) on the
last Installment Adjustment Date prior to the Maturity Date; and (c) whenever Holder determines the loan balance has
reached 110% of the original principal balance.

3B. LIMIT ON UNPAID PRINCIPAL LOAN BALANCE; INCREASE IN MONTHLY INSTALLMENT. The unpaid
principal balance of this Note may never exceed a maximum amount equal to 110% of the original principal balance of
this Note {the "110% Limitation™). In the event that the unpaid principal balance of this Note would otherwise exceed that
110% limit, the undersigned will, starting on the next Installment Due Date, begin paying a new monthly installment. The
new monthly installment will be an amount sufficient to pay off the unpaid principal balance of this Note that is projected to
be owed on that Installment Due Date, together with interest at the interest rate in effect during the month prior to that
Installment Due Date, in full at the Maturity Date in substantially equal monthly payments. The new monthly installment
will be determined without regard to the 7.5% installment adjustment limitation described in Section 3A of this Note. The
undersigned will continue to pay this monthly installment until the next regularly scheduled Installment Adjustment Date, /
when the new monthly instaliment will be determined as provided in this Note, except that the monthly instaliment will
increase again whenever the 110% Limitation is reached.

The monthly installments due under this Note shall also be increased as set forth in Section 3B of this Note.

4. LATE CHARGES. The undersigned promises to pay a Late Charge equal to the above specified percentage
of the monthly principal and interest of any instaliment or portion thereof which is not received within the above stated
number of days after its due date. Holder is under no obligation to accept a partial installment. The undersigned
acknowledges that it would be extremely difficult or impractical to determine Holder's actual damages resulting from any
late installment and this Late Charge is a reasonable estimate of those damages. Holder agrees to accept this Late
Charge as its sole right to damages for any late installments. Acceptance of any Late Charge shali not limit any of
Holder's other rights under this Note, Deed of Trust or other documents executed to induce Holder to make the loan
evidenced by this Note.

5. COLLECTION STEPS WAIVED. The undersigned walves the taking of any formal steps to collect this Note
after a default on undersigned's part. Such steps include, among others, giving notice that an installment is about to
become due, giving notice that amounts due have not been paid, and demanding payment of amounts due.

6. COLLECTION COSTS. The undersigned promises to pay Holder all its costs, expenses, and reasonable
attorneys' fees incurred in connection with or arising from this Note.

7. DEFAULT AND ACCELERATION. Upon failure to pay any installments when due or to perform when due
any obligation, covenant, or agreement in this Note, in the Deed of Trust or other security instruments which secure this
Note, or in any other documant axecuted by the undersigned to induce Holder to make the loan evidenced by this Note, or
if any statement made by the undersigned in any such document is false or misleading, then all indebtedness will become
immediately due at Holder's option.

8. DEFAULT INTEREST RATE. The failure of the undersigned to make any payment due under the terms of
this Note, or the Deed of Trust securing this Note, shall result in an adjustment of the interest rate to a sum equal to the
Index plus the Margin, plus 2.50 percentage points (the "default rate”") effective 30 days after the due date of the unpaid
payment until the failure to pay has been cured, and in the case of a failure to pay all sums due at the Maturity Date, the
default rate shall be in effect from the Maturity Date until all sums have been paid in full. Any limitations on the maximum
interest rate that would otherwise apply shall not apply to the default interest rate.

9. DUE ON SALE PROVISIONS. Paragraph 13 of the Deed of Trust securing this Note contains provisions
which permit Beneficiary, at its option, to declare all principal and accrued interest immediately due and payabte if Trustor,
without Beneficiary's prior written consent, transfers any interest in the security property by any means of transfer there
specifically set forth. Paragraph 13 of the Deed of Trust provides:

] EXHTBITA® PAGE 26
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13. BENEFICIARY'S C NTDREGWRENt BelRage 280 @ all sums secured hereby
immediately due and payable except as expressly limited by law, if Trustor without Beneficiary’s prior written
consent: (a) selis, conveys, contracts to sell by installment Jand contract, alienates or further encumbers all or
any part of the Property; or (b) leases all or any part of the Property for a term, together with all exercisable
options, of 3 years or more, or which contains a purchase option; or (c) suffers the title or any interest in the
secured Property to be divested, whether voluntarily or involuntarily; or (d) changes or permits to be changed
the character or use of the Property; or (e) is a partnership and any of the general partners' interests are
transferred or assigned, whether voluntarily or involuntarily; or (f) is a corporation with fewer than 100
stockholders at the date of execution of this Deed of Trust and more than 10% of its capital stock is sold,
transferred or assigned during a 12 month period; or (g) is a limited liability company and either (i) any of the
managers' interests are transferred or assigned, whether voluntarily or involuntarily, or (ii) more than 10% of
the aggregate of its membership interests are sold, fransferred or assigned duning a 12 month period. Trustor
will not create or permit to continue in existence any mortgage, pledge, encumbrance, lien, or charge of any
kind (including purchase money and conditional sale liens) on any of the Property except for liens securing
the Loan and (a) liens for taxes not yet delinquent, and (b) any other liens or charges that are specifically
approved in writing by Beneficiary prior to the recordation of this Deed of Trust.

10. RIGHT TO PREPAY. The undersigned shall have no right to prepay all or any portion of the principal
balance of this Note unless a period of time is indicated following the heading "Prepayment Penalty Term" shown above.
If a term is indicated after the heading "Prepayment Penalty Term", prepayment may be made during such term only upon
payment of an amount, in addition to the amount prepaid, equal to the amount shown above after the heading
"Prepayment Penalty Amount". There shall be no prepayment penalty for prepayment made after the end of the
Prepayment Penalty Term if one is shown above. Said term commences on the date of this Note.

11. MULTIPLE SIGNERS. If more than one person signs this Note, their liability is joint and several.
12, LAW. This Note and the rights and obligations of the Holder and the undersigned hereunder shall be

interpreted, enforced and construed in accordance with the laws of the State in which the real property securing this Note
is located, except to the extent the same may be preempted by applicable federal law.

13. INVALIDITY. In case any one or more of the provisions contained in this Note shall for any reason be held to
be invalid, illegal or unenforceable in any respect, such invalidity, iliegality or unenforceability shall not affect any other
provisions hereof and this Note shall be construed as if such invalid, illegal or unenforceable provision(s) had never been
included.

(Please sign your name exactly as it appears below.)

END OF DOCUMENT
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1:) ,l Recorded in Official Records, Orange County

PREPARED BY AND AFTER : Tom Daly, Clerk-Recorder

RECORDING MAIL TO: LR 33,00
2005000068194 11:58am 01/27/05

Commercial Capital Bank, FSB 102 122 D11 10
P.0O. Box 25035

Santa Ana, California 92799-9998
Attention: Loan Service

0.00 0.00 0.00 0.00 27.00 0.00 0.00 0.00

SPACE ABOVE THIS LINE FOR RECORDER'S USE

DEED OF TRUST
(ADJUSTABLE INTEREST RATE)

THIS DEED OF TRUST is made and dated as of January 20, 2005 between Trudy A. Kalush, A Single Woman, herein
called “Trustor”, whose address is 16625 South Pacific Coast Highway, Sunset Beach, California 90742, Commercial
Capital Bancorp, Inc., a Nevada corporation, herein called "Trustee", and Commercial Capital Bank, FSB, a federally
chartered savings bank, herein called "Beneficiary”. WITNESSETH: That Trustor irrevocably grants, transfers, and
assigns to Trustee in trust, with power of sale, that real property, property rights and interest in the County of Orange,
described in EXHIBIT "A" attached hereto and by this reference made a part hereof.

LOAN AMOUNT: $1,725,500.00

Assessor's ID/Parcel No.: 178-522-04

INCLUDING all buildings, structures, improvements, appliances, equipment and appurtenances now or hereafter
constructed or placed thereon, including, but not limited to, all apparatus and equipment, whether affixed to the land or
building thereon or not affixed thereto, whether single units or centrally controlled, used to provide or supply air-cooling,
air-conditioning, heat, gas, water, light and power, refrigeration, ventilation, laundry, clothes drying, dish washing,
garbage disposal or other services, waste vent systems, antennas, pool equipment, window coverings, drapes and
drapery rods, carpeting and floor coverings, awnings, ranges and ovens, water heaters, attached cabinets, pumps, pipes,
tanks, fire prevention, fire extinguishing and communications apparatus, elevators, escalators, and partitions, and all of
the above items are declared to be and are deemed to be things affixed to and a part of the realty for the purposes of this
Deed of Trust.

TOGETHER WITH all interest which Trustor now has or may hereafter acquire in or to said property and in and to:

(a) All rents, issues, profits, royalties, tolls, earnings and incomes therefrom and installments of money payable
pursuant to any agreement for sale of said Property or any part thereof, subject however to the right, power and
authority given to and conferred upon Beneficiary by Paragraph 15 below.

(b) All easements, rights of way and other appurtenances thereto;

(c) All shrubs, trees and plants;

(d) All adjacent lands included in enclosure or occupied by buildings located partly on the above described
property;

(e) All crops growing or to be grown on said property;

Page 1 0of 8
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(f) All water and water rights (whether or not appurtenant) and shares of stock pertaining to water or water rights
ownership of which affects said property;

(g) All claims, demands or causes of action of any kind, including proceeds of settlement of any such claim,
demand or cause of action of any kind, including insurance proceeds subject to the right of Beneficiary given by
Paragraph 2 below, which Trustor now has or may hereafter acquire, arising out of acquisition or ownership of
the property, subject however to the right, power and authority given to and conferred upon Beneficiary by
Paragraph 5 below. Trustee shall have no duty to prosecute any such claim, demand or cause of action.

For the purposes of this instrument, including all provisions incorporated by reference herein, all of the foregoing
described real property, property rights and interest shall be referred to as "the Property".

THIS DEED OF TRUST SECURES AN ADJUSTABLE RATE NOTE - SEE PARAGRAPH 23.
THIS DEED OF TRUST IS FOR THE PURPOSE OF SECURING THE FOLLOWING:

A.  Payment of the loan amount above, with interest thereon, according to the terms of a Promissory Note or
Notes (herein sometimes referred to as "the Note") of even date herewith, made by Trustor, payable to Beneficiary or
order, and any and all modifications and extensions or renewals thereof (see Paragraph 23);

B. Payment of such additional sums, with interest thereon, as may be hereafter borrowed from Beneficiary by
the then record owner or owners of the Property which are required or permitted by the documents secured by this Deed
of Trust and all extensions, modifications and renewals of such additiona! borrowings;

C. Payment, performance and discharge of and security for every obligation, covenant and agreement of
Trustor whether contained or incorporated by reference in this Deed of Trust, or contained in any instrument now or
hereafter executed by Trustor in connection with the loan evidenced by the Note, including but not limited to the loan
application, any financial statements, escrow instructions, assignment, construction loan agreement, holdback agreement,
pledge agreement, security agreement, supplemental agreement, assignment of Lessor's interest in leases, modification
agreement or assumption agreement, but expressly excluding any environmental indemnification agreement, (collectively
the “Loan Documents");

D. Payment of all sums of money with interest which may be paid out or advanced by, or may otherwise be
due to Trustee or Beneficiary under any provision of this Deed of Trust.

To Protect the Security of this Deed of Trust, Trustor Agrees:

1. PRESERVATION OF THE PROPERTY. Trustor (a) shall keep and maintain the Property in good condition
and repair, (b) shall not remove, demolish or substantially alter any building, structure or improvement thereon, (c) shall
complete or restore promptly and in good workmanlike manner any building which may be constructed, damaged or
destroyed thereon and will pay when due all ciaims for labor performed and material furnished therefor, (d) shall comply
with the provisions of all insurance policies covering and with all laws and regulations affecting the Property or requiring
any alterations, repairs or improvements thereon, (e) shall not commit or suffer any waste thereon, (f) shall not commit or
suffer any act upon the Property in violation of any provision of any insurance policy or law or regulation, and (g)
consistent with the use thereof, shall timely do all other acts which the character or use of the Property may reasonably
require.

2. INSURANCE. Trustor shall, at Trustor's expense, provide and maintain in force at all times with respect to
the Property, fire, flood, earthquake and other types of insurance as may be required by Beneficiary. Al of such
insurance policies shall have a loss payable endorsement in favor of Beneficiary and shall be for a term and in form,
content, amount, and with such insurance companies, as may be satisfactory to Beneficiary. Such policies shall be
delivered to Beneficiary whether upon the making of this Deed of Trust or at a subsequent time during the term of the
Note. Trustor shall also deliver at such times evidence that the full premium for any such policy has been paid.
Beneficiary at its option may retain possession of the original policy or it may release it to the possession of the Trustor.
At least thirty (30) days before the expiration of any such insurance policy, a policy or policies renewing, extending or
replacing such expiring insurance shall be delivered by Trustor to Beneficiary. If any such insurance policy is not so
delivered to Beneficiary or in the event any such insurance policy is canceled, whether the Beneficiary has in its
possession the policies or not, and no reinstatement or replacement policy is received prior to termination of insurance,
Beneficiary, without notice to or demand upon Trustor, may (but shall not be obligated to) obtain such insurance with
such company as Beneficiary may deem satisfactory, and pay the premium therefore, and the amount of any premium so
paid shall be charged to and promptly paid by Trustor or at the option of Beneficiary, may be added to the indebtedness
secured hereby. Failure to reimburse Beneficiary within 10 days of billing for such premium shall be a default, even if the
required policies were in effect If the evidence of such coverage was not timely provided as required to Beneficiary.
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Beneficiary may add the premium amount if not timely paid to the principal balance of the Loan without waiving any default.
Should any policy thus obtained by Beneficiary thereafter be cancelled, Trustor shall pay to Beneficiary any eamned
premiums on said policy and a reasonable charge for its services in obtaining such policy.

‘ Neither Trustee nor Beneficiary shall be responsible for the collection of any insurance monies, or for any
insolvency of any insurer or insurance underwriter. The right to any unearned premiums under said insurance policies is
hereby assigned and shall pass to the purchaser of the Property conveyed at any Trustee's sale held or to the grantee of
a deed in lieu of foreclosure if such a conveyance is made. Any part or all of the amount collected under any fire or other
insurance policy covering the Property, whether such policy was required by Beneficiary or not, may be applied by
Beneficiary upon any indebtedness secured by this Deed of Trust at such time and in the manner and amount as
Beneficiary may determine, or at the option of Beneficiary, without reducing the indebtedness secured hereby, may either
be used to replace, restore or reconstruct the Property to a condition satisfactory to Beneficiary or be released to Trustor.
Any application, use or release shall not cure or waive any default or notice of default hereunder or invalidate any act
done pursuant to such notice. Trustor shall pay Beneficiary inspection fees and other costs resulting from or connected
with the casualty loss to which such insurance relates.

Trustor hereby assigns to Beneficiary all proceeds of any insurance (including, but not limited to, earthquake
insurance) which Trustor may be entitled to receive for loss or damage to the Property, whether or not such insurance is
required pursuant to this Deed of Trust or any of the Loan Documents. In the event of any loss or damage to the
Property, all insurance proceeds (including, but not limited to, earthquake insurance), whether or not so required, shall
be payable to Beneficiary, and Trustor hereby authorizes and instructs any concerned insurance company to pay such
insurance proceeds directly to Beneficiary.

3. LIFE, ACCIDENT OR HEALTH INSURANCE. If Trustor shall assign or deliver a policy of life, accident or
health insurance to Beneficiary as further security hereunder, then if Trustor fails to pay any premium thereon,
Beneficiary shall be entitled, but not obligated, to pay any such premium. Any amount so paid shall be charged to and
promptly paid by Trustor. Failure to reimburse Beneficiary within 10 days of billing for such premium shall be a default.
Beneficiary may add the premium amount if not timely paid to the principal balance of the Loan without waiving any default.

4. TAXES AND ENCUMBRANCES. Trustor shall pay (a) at least twenty (20) days before delinquency, all
general and special taxes, and assessments now or hereafter affecting the Property, including any assessments on
appurtenant water stock; (b) when due, all special assessments for public improvements without permitting any
improvement bond to issue for any special assessment; (c) on demand of Beneficiary, all encumbrances, charges and
liens on the Property or any part thereof, which are or may be prior or superior hareto; (d) when due, all fees and charges
incidental to ownership, occupancy or beneficial use of the Property; and (e) if the Property is or includes a condominium,
community apartment or is all or part of a planned development, all payments required of the owner thereof under any
declaration of covenants or conditions or restrictions pertaining to such project. Should Trustor fail to make any payment
under this Paragraph 4, Beneficiary may, but shall not be obligated to, make such payment and any amount so paid shall
be charged to and promptly paid by Trustor or, at the option of Beneficiary, shall be added to the indebtedness secured
hereby, without regard to the validity or legality of such assessments, liens or charges.

5. CLAIMS, DEMANDS AND ACTIONS. Trustor shall (a) appear in and defend any action or proceeding
purporting to affect the security hereof or the rights or powers of Beneficiary or Trustee; (b) at the option of Beneficiary,
assign to Beneficiary, to the extent of Beneficiary’s interest, any claims, demands or causes of action of any kind,
including any award, court judgment or proceeds of settlement of any such claim, demand or cause of action of any kind
which Trustor now has or may hereafter acquire arising out of acquisition or ownership of the Property. Without limiting
the generality of the foregoing, any such claim, demand or cause of action arising out of acquisition or ownership of the
Property may include (i) any such injury or damage to the Property or any structure or improvement situated thereon, or
(it) any claim or cause of action in favor of Trustor which shall have arisen out of the transaction financed in whole or in
part by the making of the loan secured hereby, or (iii) any claim or cause of action in favor of Trustor (except for bodily
injury) which arises as a result of any negligent or improper construction, installation or repair of the Property, including
the surface or subsurface thereof, or of any building or structure thereon. Trustor shall at Trustor's expense pursue such
claims and shall not permit any award of damages to be subject to a claim of attorneys’ fees unless approved in writing
by Beneficiary. Beneficiary may apply, use or release such monies received by it in the same manner as Paragraph 2
provides for application, use, or release of insurance proceeds.

6. DEFENDING TRUST. Notwithstanding the provisions of Paragraph 5, Beneficiary or Trustee may (a)
commence and prosecute or appear in and defend any action or proceeding purporting to affect the security hereof or the
rights or powers of Beneficiary or Trustee; (b) pay. purchase, contest or compromise any encumbrance, charge or lien
which in the judgment of either appear to be prior or superior hereto; and (c) in exercising any such right, incur any
liability and expend whatever amounts either deems reasonably necessary, including cost of evidence of title and
reasonable attorneys’ fees and such costs and expenses shall be added to the principal balance of the Loan and shall be
paid by Trustor within 30 days or such other period acceptable to Beneficiary.

7. PROTECTION OF SECURITY BY BENEFICIARY OR TRUSTEE. Should Trustor fail to make any payment
or do any act provided in this Deed of Trust, then Beneficiary or Trustee, but without obligation so to do, and without

Page 3of 8
ESTATE LENDING DEED OF TRUST — ADJUSTABLE INTEREST RATE

GALEGAL\ESTATEWWOR TGAGE\DOTARM(R-2).DOC
WEPAT

e

Public Record

Order: Non-Order Search Doc: OR_ EF%%i'?L i Created By: dcgoffshore18 Printed: %ﬁﬁ ?9;53:07 AM PST




Corme8IREHEIDBEHRES a6 Pdfiled 0Ri2d/08/0H hiereDE@ EXhDL5: 2P 7[EdS

Main Document  Page 32 of 150

notice to or demand upon Trustor, and without releasing Trustor from any obligation hereof, may make any such payment
or do any such act in such manner and to such extent as either deems necessary to protect the security hereof.
Beneficiary or Trustee is authorized to enter upon the Property at any time for such purpose. Trustor hereby irrevocably
authorizes Beneficiary to apply any and all amounits received by Beneficiary in repayment of the Loan first to amounts which
are not guaranteed pursuant to the terms of any guaranty executed in connection with this Loan and then to amounts which
are guaranteed pursuant to the terms of any such guaranty. Trustor hereby waives any and all rights it has or may have
under Section 2822 of the Civil Code of California, as amended or recodified from time to time, which provides that if a
guarantor is “liable upon only a portion of an obligation and the principal provides partial satisfaction of the obligation, the
principal may designate the portion of the obligation that is to be satisfied”.

8. REIMBURSEMENT. Trustor shall pay immediately upon demand all costs, fees or expenses incurred and
sums expended or advanced under the terms of this Deed of Trust by Beneficiary or Trustee, with interest thereon at a
rate equal to the rate provided for in the Note secured hereby, and the obligation of Trustor to pay such sums and interest
as aforesaid shall be secured hereby.

9. LEASEHOLD ESTATES. If the security for this Deed of Trust is a leasehold estate, Trustor shall not modify,
surrender, or terminate the lease or leases, creating the leasehold estate, and shall comply with all of the covenants and
conditions required of the Lessee or his successor in interest to be performed under the lease or leases creating said
leasehold estate, including but not limited to paying when due rent and other charges imposed upon such Lessee.

10. IMPOUND ACCOUNT. Trustor shall pay to Beneficiary, if Beneficiary shall so demand, in addition to any
other payment required hereunder, monthly installments for the purpose of creating and maintaining a fund to provide
payment when due of any taxes, encumbrances, assessments, leasehold payments relating to the Property, premiums
for any policies of insurance insuring the Property, the Trustor or the loan, more specifically referred to in Paragraphs 2,
3, 4 and 9. Trustor shall deliver promptly to Beneficiary all bilis and notices thereof. Said installments shall be in such
amounts as Beneficiary shall estimate from time to time to be necessary to provide sufficient monies in said fund to pay
such taxes, encumbrances, assessments, leasehold payments and premiums when they become due and shall be
payable concurrently with the monthly installment under the Note. If the amounts paid to Beneficiary under the provisions
of this paragraph are insufficient to pay such taxes, assessments, leasehold payments and premiums as they become
due, Trustor shall pay to Beneficiary promptly upon demand the amount of the deficiency. Failure to timely pay any such
insufficient impound amounts shall be a default.

In the event of default of any obligation hereby secured, then any funds in the possession of Beneficiary
under the provisions of this paragraph may, at the option of Beneficiary, be applied upon any indebtedness secured
hereby.

11. FINANCIAL STATEMENTS. Within thirty (30) days after written demand by Beneficiary but not more
frequently than annually, Trustor shall deliver to Beneficiary verified financial statements for the Trustor and for any business
of Trustor which was a material consideration in Beneficiary granting the Loan, prepared in accordance with acceptable
accounting practices, for such annual or other period as Beneficiary may designate. Such financial statements shall include
balance sheets, operating statements, and statements of sources and application of funds. In addition, Trustor shall deliver
to Beneficiary on demand, copies of all leases, agreements, vouchers, receipts and other documents supporting any of the
items shown in such statements. Trustor shall keep and maintain a full and accurate set of books and records showing all
the matters above specified, and shall permit Beneficiary at any time to inspect and audit all Trustor's books of account,
records, and papers relating to any of the foregoing matters. In the event any such audit is caused to be made by
Beneficiary by reason of the failure of Trustor to comply with any of the foregoing provisions, then Trustor shall pay to
Beneficiary upon demand all expenses incurred by Beneficiary in connection with such audit.

12. DAMAGE TO OR CONDEMNATION OF PROPERTY. Any award of damages or compensation for injury to,
or in connection with any condemnation for public use of the Property or any part thereof, or any proceeds of any
settlement with respect to a condemnation whether or not eminent domain proceedings have been instituted, shall be and
is hereby assigned by Trustor and shall be paid to Beneficiary, who may apply, use or release the amount thereof in the
same manner as Paragraph 2 provides for application, use, or release of insurance proceeds.

13. BENEFICIARY'S CONSENT REQUIRED. Beneficiary may declare all sums secured hereby immediately due
and payable except as expressly limited by law, if Trustor without Beneficiary's prior written consent: (a) sells, conveys,
contracts to sell by installment land contract, alienates or further encumbers all or any part of the Property; or (b) leases all
or any part of the Property for a term, together with all exercisable options, of 3 years or more, or which contains a purchase
option; or {c) suffers the title or any interest in the secured Property to be divested, whether voluntarily or involuntarily; or (d)
changes or permits to be changed the character or use of the Property; or (e) is a partnership and any of the general
partners’ interests are transferred or assigned, whether voluntarily or involuntarily; or (f) is a corporation with fewer than 100
stockholders at the date of execution of this Deed of Trust and more than 10% of its capital stock is sold, transferred or
assigned during a 12 month period; or (g) is a limited liability company and either (i) any of the managers’ interests are
transferred or assigned, whether voluntarily or involuntarily, or (ii) more than 10% of the aggregate of its membership
interests are sold, transferred or assigned during a 12 month period. Trustor will not create or permit to continue in
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existence any martgage, pledge, encumbrance, lien, or charge of any kind (including purchase money and conditional sale
liens) on any of the Property except for liens securing the Loan and (a) liens for taxes not yet delinquent, and (b) any other
liens or charges that are specifically approved in writing by Beneficiary prior to the recordation of this Deed of Trust.

14. NO WAIVER. Trustee or Beneficiary by accepting payment of any sum secured hereby after its due date, or
by making payment or taking any action-which, under the provisions hereof either Trustee or Beneficiary is entitled but
not obligated to make or take, or by forbearing from enforcing any of its rights, shall not be deemed to have waived its
right to require payment from or action by Trustor and to declare a default for Trustor's failure to da so. In the event
either Trustee or Beneficiary shall expressly waive any rights under any provisions of this Deed of Trust, such waiver
shall not be deemed a waiver of any rights Trustor or Beneficiary may have subsequently to require payment from or
action by Trustor and declare a default for Trustor's failure to do so.

15. ASSIGNMENT. Trustor hereby absolutely and unconditionally assigns and transfers all of Trustor’s right,
title, and interest to Beneficiary, during the continuance of these trusts, in and to all rents, issues, profits, royalties, tolls,
earnings and income of the Property including those arising by reason of any oil, gas or mineral lease thereof, and all
installments of money payable pursuant to any contract of sale or lease relating to the Property or any part thereof
(hereinafter referred to collectively as "income"), together with the right, power and authority to collect and retain all such
income as it becomes due and payable. All income received by Beneficiary through the exercise of the foregoing
assignment, less all expenses, (including reasonable attorneys' fees) incurred by Beneficiary in collecting such income
shall be applied by Beneficiary on any indebtedness secured by this Deed of Trust at such time and in the manner and
amount as Beneficiary may determine. Without limiting the generality of the foregoing, such application may include
payment of periodic installments of principal and interest, or reduction of the principal balance or reimbursement to
Beneficiary as provided in Paragraph 8. The foregoing is an absolute assignment effective upon recordation of this Deed
of Trust and is independent of Beneficiary's actual or constructive possession of the Property. Prior to any default, Trustor
is hereby granted the right to collect the assigned income first to pay all operating expenses of the Property then to pay
any net income to the owners of the Property. Upon default, Trustor’s right to collect income terminates automatically.

16. DEFAULT BY TRUSTOR. Upon default by Trustor in payment of any indebtedness secured, or in the
performance of any obligation imposed upon Trustor by this Deed of Trust, or the other Loan Documents, Beneficiary
may, without notice and irrespective of whether declaration of default has been delivered to Trustee and without regard to
the adequacy of the security for the indebtedness secured hereby, either personally or by attorney or agent, without
bringing any action or proceeding, without entering into possession of the Property, or by receiver to be appointed by a
court; (a) enter into possession and hold, occupy, possess and enjoy the Property; (b) make, cancel, enforce, modify or
terminate leases; (c) obtain and eject tenants; (d) set or modify rents; (e) take, receive and collect all or any part of the
income described in Paragraph 15, including income received by the Trustor after the default or before it became due.
After paying such costs of maintenance and operation of the Property as it in its judgment may deem proper, Beneficiary
may apply the balance upon the entire indebtedness then secured hereby. The acceptance of such income shall not
constitute a waiver of any other right which Trustee or Beneficiary may have under this Deed of Trust or under the laws of
California. The receipt and application by Beneficiary of such income pursuant thereto, after execution and delivery of
declaration of defauit and demand for sale or during the pendency of a Trustee's sale proceeding hereunder, shall not
cure any breach or default, nor affect said sale proceeding or any sale made pursuant thereto, but such income, less all
costs of operation and maintenance, when received by Beneficiary, shall be applied in reduction of the entire
indebtedness from time to time secured hereby. Trustor shall not in any manner obstruct or interfere with any of
Beneficiary's rights under this Paragraph 16.

17. TRUSTEE AUTHORIZED. Upon written request of Beneficiary and presentation of this Deed of Trust and
the Note secured hereby for endorsement, and without affecting the liability of any person for payment of the
indebtedness secured hereby, Trustee may (a) reconvey any part of the Property; (b) execute the title sheet of any map,
plat or record of survey thereof; (c) join in granting any easement thereon; or (d) join in any agreement modifying the
terms hereof or subordinating the lien or charge hereof. Trustor shall pay to Beneficiary and Trustee a reasonable service
charge for any such action.

18. RECONVEYANCE. Upon written request of Beneficiary and upon surrender of this Deed of Trust and the
Note secured hereby to Trustee for retention, and upon payment of its fees, Trustee shall reconvey, without warranty, the
Property then held hereunder. The recitals in such reconveyance of any matters of fact shall be conclusive proof of the
truth thereof. The grantee in such reconveyance may be described as "the person or persons legally entitled thereto™.
Five (5) years after the date of such reconveyance, Trustee may destroy the Deed of Trust and Note, without liability.
Notwithstanding anything set forth herein, Trustee may, in its sole discretion, deliver said Note or Deed of Trust or both to
the person entitled thereto.

19. FEES. Trustor shall pay to Beneficiary the maximum amount as may from time to time be permitted by law
for furnishing in connection with the obligations secured hereby, each statement pursuant to any statute at the time then
in force. Additionally, Trustor shall pay Beneficiary's and Trustee's fees, charges and expenses for any other statement,
information or services furnished by Beneficiary or Trustee in connection with the obligations secured hereby. Said
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services may include, but shall not be limited to, the processing by Beneficiary or Trustee, or both, of assumptions,
substitutions, modifications, extensions, renewals, subordinations, rescissions, changes of owner, recordation of map,
plat or record of survey, grants of easements, and full and partial reconveyance, and the obtaining by Beneficiary of any
policies of insurance pursuant to any of the provisions contained in this Deed of Trust. Additionally, Trustor shall pay all
Trustee's fees, attorneys’ fees, costs and expenses incusred in connection with or arising from any of the actions taken by
Beneficiary, Trustee, or their agents described in Paragraphs 6, 8, 16 and 20.

20. SALE BY TRUSTEE. Upon default by Trustor in payment of any indebtedness, or performance of any
obligation secured by this Deed of Trust, Beneficiary, in addition to any other remedy or process available to Beneficiary,
may declare all sums secured by this Deed of Trust immediately due and payable by delivering to Trustee a written
declaration of default and causing to be filed for record a written notice of default and election to sell, and shall deposit
with Trustee this Deed of Trust and any Note or other evidence of indebtedness secured by this Deed of Trust and all
documents evidencing expenditures secured hereby. After the lapse of such time as may be required by law following
the filing for record of said notice of default, and after giving all such notice as may be required by law, Trustee, without
demand on Trustor, may sell the Property, either as a whole or in separate parcels, and in such order as it may
determine, by public auction to the highest bidder for cash in lawful money of the United States, payable at time of sale,
or for the equivalent of cash, as so determined by Trustee in its sole discretion. If the indebtedness secured hereunder is
additionally secured by real property which is not subject to this Deed of Trust, Trustee may sell any property so given as
security for Trustor's obligation, which it is authorized to sell, either in whole or in separate parcels and in such order as it
may determine. Trustee may postpone sale of all or any portion of the Property by public announcement at the time and
place fixed for such sale, and from time to time thereafter may postpone such sale by public announcement at the time
fixed by the preceding postponement. Following sale, Trustee shall deliver to the purchaser its deed conveying the
Property so sold, but without any covenant or warranty, express or implied. The recital in such deed of any matters of
fact shall be conclusive proof of the truth thereof. Any person, including Trustor, Trustee and Beneficiary may purchase
at such sale. After deducting all costs, fees and expenses of Trustee and of this frust, including cost of evidence of title in
connection with the sale and reasonable attorneys’ fees, Trustee shall apply the proceeds of sale to payment, first, of all
sums expended under the terms of this Deed of Trust, not then repaid, with accrued interest at the rate specified in the
note secured by this Deed of Trust, and then to ali other sums secured by this Deed of Trust, and, if there be any
proceeds remaining, shall distribute thern to the person or persons legally entitled thereto, upon proof of entitiement being
submitted to Trustee.

21. WAIVER OF STATUTE OF LIMITATIONS. Trustor hereby waives, to the fullest extent permissible by law,
the statute of limitations as a defense to any demand or obligations secured by this Deed of Trust.

22. SUBSTITUTION OF TRUSTEE. Beneficiary may, from time to time, by instrument in writing, substitute a
successor or successors to any Trustee named herein or action hereunder, which instrument, executed and
acknowledged by Beneficiary and recorded in the office of the Recorder of the county or counties where the Property is
situated, shall be conclusive proof of the proper substitution of such successor Trustee or Trustees, who shall, without
conveyance, succeed to all the title, estate, right, powers and duties of the predecessor Trustee. Said instrument shall
contain the name and address of the new Trustee. If notice of default shall have been recorded, this power of
substitution may not be exercised unless the then acting Trustee signs an endorsement on such instrument of
substitution to the effect that all costs, fees and expenses due to such Trustee have been paid or satisfied.

23. ADJUSTABLE MORTGAGE LOAN. The Note secured by this Deed of Trust contains provisions which may
result in increases in the interest rate, in the monthly installments, and in the unpaid principal balance. Reference is
hereby made to the Promissory Note for the specific provisions relating to such increases.

24. HAZARDOUS SUBSTANCES. Trustor shall not cause or permit the presence, use, disposal, storage, or
release of any Hazardous Substances on or in the Property. Trustor shall not do, nor allow anyone else to do, anything
affecting the Property that is in violation of any Environmental Law. The preceding two sentences shall not apply to the
presence, use, or storage on the Property of smail quantities of Hazardous Substances that are generally recognized to
be appropriate to normal residential uses and to maintenance of the Property.

Trustor shall promptly give Beneficiary written notice of any investigation, claim, demand, lawsuit or other
action by any governmental or regulatory agency or private party involving the Property and any Hazardous Substance or
Environmental Law of which Trustor has actual knowledge. If Trustor learns, or is notified by any govemmental or
regulatory authority, that any removal or other remediation of any Hazardous Substance affecting the Property is
necessary, Trustor shall promptly take all necessary remedial actions in accordance with Environmental Law.

As used in this Paragraph 24, "Hazardous Substances” are those substances defined as toxic or hazardous
substances by Environmental Law and the following substances: gasoline, kerosene, other flammable or toxic petroleum
products, toxic pesticides and herbicides, volatile solvents, materials containing asbestos or formaldehyde, and
radioactive materials. As used in this Paragraph 24, "Environmental Laws" means federal laws and laws of the
jurisdiction where the Property is located that relate to health, safety or environmental protection.
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25.. OCCUPANCY AGREEMENT. I[f Trustor was required to execute an Qccupancy Agreement as a condition
for obtaining the Loan secured by this Deed of Trust, the terms of the Occupancy Agreement, including the provisions
which make a violation of its terms an event of default under this Deed of Trust, are incorporated herein by this reference.

26. WARRANTIES. Trustor represents ‘and warrants that by signing this Deed of Trust all signers have requisite
power and authority to execute this Deed' of Trust and any and all other instruments they have executed and delivered to
Beneficiary in connection with the Loan secured by this Deed of Trust, that any and all balance sheets, income statements,
and financial data of any other kind furnished to Beneficiary by or on behalf of Trustor are true and correct and accurately
reflect the present financial condition of the subjects thereof as of the date thereof. These representations and warranties
shall survive until all obligations and sums due which are secured by this Deed of Trust have been satisfied in full. Any
breach of these warranties shall be a defauit and Trustor shall indemnify, defend and hold Beneficiary harmless from any
loss, fees or costs directly or indirectly related to claims arising out of such breach.

27. GENERAL PROVISIONS:

A. The term "Trustor" shall mean all parties executing this Deed of Trust as Trustor, their respective heirs,
legatees, devisees, administrators, executors, successors in interest and assigns, provided that Beneficiary shall not be
obligated to give Notice of Default or Notice of Sale hereunder to any Trustor other than as shown on the face page
hereof.

B. The term "Beneficiary” shall mean the owner and holder (including a pledgee) of the Note secured
hereby, whether or not named as Beneficiary herein.

C. Every provision of this Deed of Trust imposing upon Trustor an obligation to perform an act, or
embodying an agreement by Trustor to perform an act, shall be construed as obligating Trustor to pay all costs and
expenses relating thereto.

D. In the event any provision hereof shall be declared invalid or unenforceable through a final judgment in a
court having competent jurisdiction, the validity or enforceability of any of the remaining terms hereof shall not be thereby
impaired.

E. In this Deed of Trust, wherever the context so requires, the masculine gender includes the feminine and
neuter, the singular number includes the plural, and vice versa, and if more than one person is named as Trustor, the
obligations of Trustor shall be the joint and several obligations of each person.

F. Captions and paragraph headings used herein are for convenience only and are not a part of this
agreement and shall not be used in construing it.

The undersigned Trustor(s) request(s) that a copy of any Notice of Default and of any Notice of Sale hereunder be
mailed to each Trustor named on the face page hereof, at the address set forth thereon.

NOTICE TO BORROWER: THIS DOCUMENT CONTAINS PROVISIONS FOR AN ADJUSTABLE INTEREST RATE

AND CONTAINS PRQVISIONS WHICH MAY REQUIRE A BALLOON PAYMENT AT
MATURITY.

o [ Hee

Tr ush
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[
State of California
County of __ 108 ANGFELES
On _1aN. 21, @4 2005 before me, VERLYNE VANDERPOOL
DATE NAME, TITLE OF OFFICER-E.G., "JANE DOE, NOTARY PUBLIC*
personally
appeared TRUDY A. KALUSH

NAME(S) OF SIGNER{S)

D personally known to me - OR - E proved to me on the basis of satisfactory evidence to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument.

VERLYNE VANDERPOOL
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GOVERNMENT CODE 27361.7

I certify under penalty of perjury that the Notary Seal on the document to which this Statement is
attached reads as follows:

NoTARY, T \er L\JI\Q Vapd er po s|
ngTlEﬁggMMISSION \'2_2 \' O,_I
COUNTY WHERE BOND IS

FILED: \eS A n%ﬂe S

COMMISSION
NUMBER: VENDOR#: -

I certify under penalty of perjury and the laws of the State of California that the illegible portion
of this document to which this statement is attached reads as follows:

PLACE OF

EXECUTION: W b, DATE: | [3 ‘j / oS
SIGNATURE: A¥

\g !

* Personally know to me (or proved td me on the basis of satisfactory evidence) to be the
person(s) is /are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s) or entity upon behalf of which the person(s)acted, executed the
instrument.
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EXHIBIT "A"

IOT 1, BLOCK 20, OF SUNSET BEACH, IN THE COUNTY OF ORANGE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 3, PAGES 39 AND 40 OF MISCELLANEOUS
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SBAID COUNTY.

Exhibit A
ESTATE LENDING DEED OF TRUST — ADJUSTABLE INTEREST RATE
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EXECUTION COPY

INDYMAC MBS, INC.

Depositor

INDYMAC BANK, F.S.B.

Seller and Master Servicer

DEUTSCHE BANK NATIONAL TRUST COMPANY

Trustee

POOLING AND SERVICING AGREEMENT
Dated as of June 1, 2005

INDYMAC INDX MORTGAGE LOAN TRUST
2005-AR12

MORTGAGE PASS-THROUGH CERTIFICATES
Series 2005-AR12

NY15711467v.4
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Class A-PO-1 Component: The principal-only component of the Class A-PO Certificates that
relates to the Group 1 Mortgage Loans.

Class A-PO-2 Component: The principal-only component of the Class A-PO Certificates that
relates to the Group 2 Mortgage Loans.

Class A Interest: Each of the Class A-1 and Class A-2 Interests.
Class B Interest: Each of the Class B-1 and Class B-2 Interests.
Class C Interest: Each of the Class C-1 and Class C-2 Interests.
Class D Interest: Each of the Class D-1 and Class D-2 Interests.

Class Certificate Balance: For any Class (other than the Notional Amount Certificates) as of any
date of determination, the aggregate of the Certificate Balances of all Certificates of the Class as of that
date.

Class Interest Shortfall: As to any Distribution Date and Class, the amount by which the amount
described in clause (i) of the definition of Class Optimal Interest Distribution Amount for such Class
exceeds the amount of interest actually distributed on such Class on such Distribution Date pursuant to
such clause (i).

Class Optimal Interest Distribution Amount: With respect to any Distribution Date and interest-
bearing Class, the sum of (i) interest accrued during the related Interest Accrual Period at the Pass-
Through Rate for such Class, on the related Class Certificate Balance or Notional Amount, as applicable,
immediately prior to such Distribution Date, subject to reduction pursuant to Section 4.02(d), and (ii) any
Class Unpaid Interest Amounts for such Class, reduced by any Net Deferred Interest on the related
Mortgage Loans allocated to such Class of Certificates, as described in Section 4.04.

Class Subordination Percentage: With respect to any Distribution Date and each Class of
Subordinated Certificates, the fraction (expressed as a percentage) the numerator of which is the Class
Certificate Balance of such Class of Subordinated Certificates immediately prior to such Distribution
Date and the denominator of which is the aggregate Class Certificate Balance of all Classes of Certificates
immediately prior to such Distribution Date.

Class Unpaid Interest Amounts: As to any Distribution Date and Class of interest-bearing
Certificates, the amount by which the aggregate Class Interest Shortfalls for such Class on prior
Distribution Dates exceeds the amount distributed on such Class on prior Distribution Dates pursuant to
clause (i1) of the definition of Class Optimal Interest Distribution Amount.

Closing Date: June 6, 2005.

CMT Index: Not applicable.

Code: The Internal Revenue Code of 1986, including any successor or amendatory provisions.

COFI: Not applicable.

COFI Certificates: Not applicable.

Collection Account: As defined in Section 3.06(c).

20
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Commission: The United States Securities and Exchange Commission.

Compensating Interest: For any Distribution Date, 0.125% multiplied by one-twelfth multiplied
by the aggregate Stated Principal Balance of the Mortgage Loans as of the first day of the prior month.

Component Principal Balance: As of any date of determination, either the Class A-PO-1
Component Principal Balance on such date or the Class A-PO-2 Component Principal Balance on such
date, as applicable. The Class A-PO-1 Component and Class A-PO-2 Component will each have a
Component Principal Balance (initially, $50) equal to (i) the aggregate Net Deferred Interest allocated to
the Class A-X-2 Certificates prior to the date of determination pursuant to Section 4.04 in respect of the
Mortgage Loans related to such Component minus (ii) all amounts actually distributed as principal of
such Component and all Realized Losses applied in reduction of principal of such Component prior to
such date of determination, plus, any increases in the Component Principal Balance of such Certificate
pursuant to Section 4.02 due to the receipt of Subsequent Recoveries.

Co-op Shares: Shares issued by a Cooperative Corporation.

Cooperative Corporation: The entity that holds title (fee or an acceptable leasehold estate) to the
real property and improvements constituting the Cooperative Property and that governs the Cooperative
Property, which Cooperative Corporation must qualify as a Cooperative Housing Corporation under
section 216 of the Code.

Cooperative Loan: Any Mortgage Loan secured by Co-op Shares and a Proprietary Lease.

Cooperative Property: The real property and improvements owned by the Cooperative
Corporation, including the allocation of individual dwelling units to the holders of the Co-op Shares of
the Cooperative Corporation.

Cooperative Unit: A single family dwelling located in a Cooperative Property.

Corporate Trust Office: The designated office of the Trustee in the State of California at which
at any particular time its corporate trust business with respect to this Agreement is administered, which
office at the date of the execution of this Agreement is located at 1761 East St. Andrew Place, Santa Ana,
California 92705, Attn: Mortgage Administration-INOSAC (IndyMac MBS, Inc., IndyMac INDX
Mortgage Loan Trust 2005-AR12, Mortgage Pass-Through Certificates, Series 2005-AR12), and which is
the address to which notices to and correspondence with the Trustee should be directed.

Cross-over Situation: For any Distribution Date and for any Loan Group (after taking into
account principal distributions on such Distribution Date) a Cross-Over Situation exists with respect to
the Class A and Class B Interests of the Loan Group if such interests in the aggregate are less than 1% of
the Subordinated Portion of the related Loan Group.

Cut-off Date: June 1, 2005.
Cut-off Date Pool Principal Balance: $1,261,413,917.91.

Cut-off Date Principal Balance: As to any Mortgage Loan, its Stated Principal Balance as of the
close of business on the Cut-off Date.

Debt Service Reduction: For any Mortgage Loan, a reduction by a court of competent
jurisdiction in a proceeding under the Bankruptcy Code in the Scheduled Payment for the Mortgage Loan
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ARTICLE Two
CONVEYANCE OF MORTGAGE LOANS; REPRESENTATIONS AND WARRANTIES
Section 2.01  Conveyance of Mortgage Loans.

(a) The Seller, concurrently with the execution and delivery of this Agreement, hereby transfers
to the Depositor, without recourse, all the interest of the Seller in each Mortgage Loan, including all
interest and principal received or receivable by the Seller on each Mortgage Loan after the Cut-off Date
and all interest and principal payments on each Mortgage Loan received before the Cut-off Date for
installments of interest and principal due after the Cut-off Date but not including payments of principal
and interest due by the Cut-off Date. By the Closing Date, the Seller shall deliver to the Depositor or, at
the Depositor’s direction, to the Trustee or other designee of the Depositor, the Mortgage File for each
Mortgage Loan listed in the Mortgage Loan Schedule (except that, in the case of Mortgage Loans that are
Delay Delivery Mortgage Loans, such delivery may take place within five Business Days of the Closing
Date) as of the Closing Date. The delivery of the Mortgage Files shall be made against payment by the
Depositor of the purchase price, previously agreed to by the Seller and Depositor, for the Mortgage
Loans. With respect to any Mortgage Loan that does not have a first payment date on or before the Due
Date in the month of the first Distribution Date, the Seller shall deposit into the Distribution Account on
the first Distribution Account Deposit Date an amount equal to one month’s interest at the related
Adjusted Mortgage Rate on the Cut-off Date Principal Balance of such Mortgage Loan. Also on the
Closing Date the Depositor shall deposit $2,599,459.16 into the Carryover Shortfall Reserve Fund.

(b) The Depositor, concurrently with the execution and delivery of this Agreement, hereby
transfers to the Trustee for the benefit of the Certificateholders, without recourse, all the interest of the
Depositor in the Trust Fund, together with the Depositor’s right to require the Seller to cure any breach of
a representation or warranty made in this Agreement by the Seller or to repurchase or substitute for any
affected Mortgage Loan in accordance with this Agreement. The Depositor hereby directs the Trustee to
execute the Yield Maintenance Agreements.

(c) In connection with the transfer and assignment of each Mortgage Loan, the Depositor has
delivered (or, in the case of the Delay Delivery Mortgage Loans, will deliver to the Trustee within the
time periods specified in the definition of Delay Delivery Mortgage Loans), for the benefit of the
Certificateholders the following documents or instruments with respect to each Mortgage Loan so
assigned:

(1) The original Mortgage Note, endorsed by manual or facsimile signature in blank
in the following form: “Pay to the order of without
recourse,” with all intervening endorsements showing a complete chain of endorsement from the
originator to the Person endorsing the Mortgage Note (each endorsement being sufficient to
transfer all interest of the party so endorsing, as noteholder or assignee thereof, in that Mortgage
Note) or a lost note affidavit for any Lost Mortgage Note from the Seller stating that the original
Mortgage Note was lost or destroyed, together with a copy of the Mortgage Note.

(ii) except as provided below and for each Mortgage Loan that is not a MERS
Mortgage Loan, the original recorded Mortgage or a copy of such Mortgage certified by the
Seller as being a true and complete copy of the Mortgage (or, in the case of a Mortgage for which
the related Mortgaged Property is located in the Commonwealth of Puerto Rico, a true copy of
the Mortgage certified as such by the applicable notary) and in the case of each MERS Mortgage
Loan, the original Mortgage, noting the presence of the MIN of the Mortgage Loans and either
language indicating that the Mortgage Loan is a MOM Loan if the Mortgage Loan is a MOM
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Loan or if the Mortgage Loan was not a MOM Loan at origination, the original Mortgage and the
assignment thereof to MERS, with evidence of recording indicated thereon, or a copy of the
Mortgage certified by the public recording office in which such Mortgage has been recorded;

(iii) A duly executed assignment of the Mortgage (which may be included in a
blanket assignment or assignments), together with, except as provided below, all interim recorded
assignments of the mortgage (each assignment, when duly and validly completed, to be in
recordable form and sufficient to effect the assignment of and transfer to its assignee of the
Mortgage to which the assignment relates). If the related Mortgage has not been returned from
the applicable public recording office, the assignment of the Mortgage may exclude the
information to be provided by the recording office. The assignment of Mortgage need not be
delivered in the case of a Mortgage for which the related Mortgage Property is located in the
Commonwealth of Puerto Rico.

@iv) The original or copies of each assumption, modification, written assurance, or
substitution agreement.

(v) Except as provided below, the original or duplicate original lender’s title policy
and all its riders.

(vi) The originals of the following documents for each Cooperative Loan:
(A) the Co-op Shares, together with a stock power in blank;
(B) the executed Security Agreement;
(®) the executed Proprietary Lease;
(D) the executed Recognition Agreement;

(E) the executed UCC-1 financing statement that has been filed in all places
required to perfect the Seller’s interest in the Co-op Shares and the
Proprietary Lease with evidence of recording on it; and

F) executed UCC-3 financing statements or other appropriate UCC
financing statements required by state law, evidencing a complete and
unbroken line from the mortgagee to the Trustee with evidence of
recording thereon (or in a form suitable for recordation). If in connection
with any Mortgage Loan the Depositor cannot deliver

(a) the original recorded Mortgage,
(b) all intertm recorded assignments, or
(c) the lender’s title policy (together with all its riders).

In addition, in connection with the assignment of any MERS Mortgage Loan, the Seller agrees
that it will cause, at the Seller’s expense, the MERS® System to indicate that the Mortgage Loans sold by
the Seller to the Depositor have been assigned by the Seller to the Trustee in accordance with this
Agreement for the benefit of the Certificateholders by including (or deleting, in the case of Mortgage
Loans that are repurchased in accordance with this Agreement) in such computer files the information
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Seller (at the Seller’s expense) to the Trustee, recording the assignment is not necessary to protect the
Trustee’s and the Certificateholders’ interest in the related Mortgage Loan. The Seller shall deliver such
Opinion of Counsel within 90 days of the Closing Date.

If any Mortgage Loans have been prepaid in full as of the Closing Date, the Depositor, in lieu of
delivering the above documents to the Trustee, will deposit in the Certificate Account the portion of the
prepayment that is required to be deposited in the Certificate Account pursuant to Section 3.06.

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

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

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

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

(d) The Seller agrees to treat the transfer of the Mortgage Loans to the Depositor as a sale for all
tax, accounting, and regulatory purposes.

Section 2.02  Acceptance by the Trustee of the Mortgage Loans.

The Trustee acknowledges receipt of the documents identified in the Initial Certification in the
form of Exhibit G-1, and declares that it holds and will hold such documents and the other documents
delivered to it constituting the Mortgage Files for the Mortgage Loans, and that it holds or will hold such
other assets as are included in the Trust Fund, in trust for the exclusive use and benefit of all present and
future Certificateholders.

The Trustee acknowledges that it will maintain possession of the related Mortgage Notes in the
State of California, unless otherwise permitted by the Rating Agencies. The Trustee agrees to execute
and deliver on the Closing Date to the Depositor, the Master Servicer and the Seller an Initial
Certification in the form of Exhibit G-1. Based on its review and examination, and only as to the
documents identified in such Initial Certification, the Trustee acknowledges that such documents appear
regular on their face and relate to such Mortgage Loans. The Trustee shall be under no duty or obligation
to inspect, review or examine said documents, instruments, certificates or other papers to determine that
the same are genuine, enforceable or appropriate for the represented purpose or that they have actually
been recorded in the real estate records or that they are other than what they purport to be on their face.
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By the thirtieth day after the Closing Date (or if that day is not a Business Day, the succeeding
Business Day), the Trustee shall deliver to the Depositor, the Master Servicer, and the Seller a Delay
Delivery Certification with respect to the Mortgage Loans substantially in the form of Exhibit G-3, with
any applicable exceptions noted thereon.

By the ninetieth day after the Closing Date (or if that day is not a Business Day, the succeeding
Business Day), the Trustee shall deliver to the Depositor, the Master Servicer and the Seller a Final
Certification with respect to the Mortgage Loans in the form of Exhibit H-1, with any applicable
exceptions noted thereon.

If, in the course of its review, the Trustee finds any document constituting a part of a Mortgage
File that does not meet the requirements of Section 2.01, the Trustee shall list such as an exception in the
Final Certification. The Trustee shall not make any determination as to whether (i) any endorsement is
sufficient to transfer all interest of the party so endorsing, as noteholder or assignee thereof, in that
Mortgage Note or (i1) any assignment is in recordable form or is sufficient to effect the assignment of and
transfer to the assignee thereof under the mortgage to which the assignment relates. The Seller shall
promptly correct any defect that materially and adversely affects the interests of the Certificateholders
within 90 days from the date it was so notified of the defect and, if the Seller does not correct the defect
within that period, the Seller shall either (a) substitute for the related Mortgage Loan a Substitute
Mortgage Loan, which substitution shall be accomplished in the pursuant Section 2.03, or (b) purchase
the Mortgage Loan at its Purchase Price from the Trustee within 90 days from the date the Seller was
notified of the defect in writing.

If a substitution or purchase of a Mortgage Loan pursuant to this provision is required because of
a delay in delivery of any documents by the appropriate recording office, or there is a dispute between
either the Master Servicer or the Seller and the Trustee over the location or status of the recorded
document, then the substitution or purchase shall occur within 720 days from the Closing Date. In no
other case may a substitution or purchase occur more than 540 days from the Closing Date.

The Trustee shall deliver written notice to each Rating Agency within 270 days from the Closing
Date indicating each Mortgage Loan (a) that has not been returned by the appropriate recording office or
(b) as to which there is a dispute as to location or status of the Mortgage Loan. The notice shall be
delivered every 90 days thereafter until the related Mortgage Loan is returned to the Trustee. Any
substitution pursuant to (a) above or purchase pursuant to (b) above shall not be effected before the
delivery to the Trustee of the Opinion of Counsel required by Section 2.05, and any substitution pursuant
to (a) above shall not be effected before the additional delivery to the Trustee of a Request for Release
substantially in the form of Exhibit N. No substitution is permitted to be made in any calendar month
after the Determination Date for the month.

The Purchase Price for any Mortgage Loan shall be deposited by the Seller in the Certificate
Account by the Distribution Account Deposit Date for the Distribution Date in the month following the
month of repurchase and, upon receipt of the deposit and certification with respect thereto in the form of
Exhibit O, the Trustee shall release the related Mortgage File to the Seller and shall execute and deliver at
the Seller’s request any instruments of transfer or assignment prepared by the Seller, in each case without
recourse, necessary to vest in the Seller, or a designee, the Trustee’s interest in any Mortgage Loan
released pursuant hereto.

If pursuant to the foregoing provisions the Seller repurchases a Mortgage Loan that is a MERS
Mortgage Loan, the Master Servicer shall either (i) cause MERS to execute and deliver an assignment of
the Mortgage in recordable form to transfer the Mortgage from MERS to the Seller and shall cause such
Mortgage to be removed from registration on the MERS® System in accordance with MERS’ rules and
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For the purpose of facilitating the recordation of this Agreement as herein provided and for other
purposes, this Agreement may be executed simultaneously in any number of counterparts, each of which
counterparts shall be deemed to be an original, and such counterparts shall constitute but one and the
same instrument.

Section 10.03 Governing Law.

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

Section 10.04 Intention of Parties.

It is the express intent of the parties hereto that the conveyance (i) of the Mortgage Loans by the
Seller to the Depositor and (ii) of the Trust Fund by the Depositor to the Trustee each be, and be
construed as, an absolute sale thereof. It is, further, not the intention of the parties that such conveyances
be deemed a pledge thereof. However, if, notwithstanding the intent of the parties, the assets are held to
be the property of the Seller or Depositor, as the case may be, or if for any other reason this Agreement is
held or deemed to create a security interest in either such assets, then (i) this Agreement shall be deemed
to be a security agreement within the meaning of the UCC and (ii) the conveyances provided for in this
Agreement shall be deemed to be an assignment and a grant (i) by the Seller to the Depositor or (ii) by the
Depositor to the Trustee, for the benefit of the Certificateholders, of a security interest in all of the assets
transferred, whether now owned or hereafter acquired.

The Seller and the Depositor for the benefit of the Certificateholders shall, to the extent consistent
with this Agreement, take such actions as may be necessary to ensure that, if this Agreement were
deemed to create a security interest in the Trust Fund, such security interest would be deemed to be a
perfected security interest of first priority under applicable law and will be maintained as such throughout
the term of the Agreement. The Depositor shall arrange for filing any Uniform Commercial Code
continuation statements in connection with any security interest granted or assigned to the Trustee for the
benefit of the Certificateholders.

Section 10.05 Notices.

(a) The Trustee shall use its best efforts to promptly provide notice to each Rating Agency with
respect to each of the following of which it has actual knowledge:

1. Any material change or amendment to this Agreement;
2. The occurrence of any Event of Default that has not been cured;

3. The resignation or termination of the Master Servicer or the Trustee and the appointment of
any successor;

4. The repurchase or substitution of Mortgage Loans pursuant to Section 2.03; and
5. The final payment to Certificateholders.
In addition, the Trustee shall promptly furnish to each Rating Agency copies of the following:
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IN WITNESS WHEREOF, the Depositor, the Trustee, the Seller and the Master
Servicer have caused their names to be signed hereto by their respective officers thereunto duly
authorized as of the day and year first above written.

INDYMAC MBS, INC.,
as Depositor

o e (al

Name: ! Isaac Carrillo
Title: Vice President

DEUTSCHE BANK NATIONAL TRUST COMPANY,

as Trustee
By:
Name:
Title:
By:
Name:
Title:

INDYMAC BANK, F.S.B.,
as Seller and Master Servicer

N 7Y 4

Nanfe: Isaac Carrillo
Title: Vice President

IndyMac MBS, Inc. IndyMac INDX Mortgage Loan Trust 2005-AR12
Pooling and Servicing Agreement
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IN WITNESS WHEREOF, the Depositor, the Trustee, the Seller and the Master
Servicer have caused their names to be signed hereto by their respective officers thereunto duly
authorized as of the day and year first above written.

INDYMAC MBS, INC,,
as Depositor

By:

Name:
Title:

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By: %

Name:  poen T HovLER

Title:  aAssocIATE

By: MJ‘U{I\ %Ww,d\/\
@i{?: Jennifer Hermansader

1 Assoclate

INDYMAC BANK, F.S.B.,
as Seller and Master Servicer

By:

Name:
Title:

IndyMac MBS, Inc. IndyMac INDX Mortgage Loan Trust 2005-AR12
Pooling and Servicing Agreement
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EXHIBIT H-1
FORM OF FINAL CERTIFICATION OF TRUSTEE
[date]

[Depositor]

[Master Servicer]

[Seller]
Re: Pooling and Servicing Agreement among IndyMac MBS, Inc., as
Depositor, IndyMac Bank, F.S.B., as Seller and Master Servicer,
and Deutsche Bank National Trust Company, as Trustee,
Mortgage Pass-Through Certificates, Series 200 -
Gentlemen:

In accordance with Section 2.02 of the above-captioned Pooling and Servicing Agreement (the
“Pooling and Servicing Agreement”), the undersigned, as Trustee, hereby certifies that as to each
Mortgage Loan listed in the Mortgage Loan Schedule (other than any Mortgage Loan paid in full or listed
on the attached Document Exception Report) it has received:

(1) The original Mortgage Note, endorsed in the form provided in Section 2.01(c) of the Pooling
and Servicing Agreement, with all intervening endorsements showing a complete chain of endorsement
from the originator to the Seller.

(i1) The original recorded Mortgage.

(iii) A duly executed assignment of the Mortgage in the form provided in Section 2.01(c) of the
Pooling and Servicing Agreement; provided, however, that it has received no assignment with respect to
any Mortgage for which the Mortgaged Property is located in the Commonwealth of Puerto Rico, or, if
the Depositor has certified or the Trustee otherwise knows that the Mortgage has not been returned from
the applicable recording office, a copy of the assignment of the Mortgage (excluding information to be
provided by the recording office).

(iv) The original or duplicate original recorded assignment or assignments of the Mortgage
showing a complete chain of assignment from the originator to the Seller.

(v) The original or duplicate original lender’s title policy and all riders thereto or, any one of an
original title binder, an original preliminary title report or an original title commitment, or a copy thereof
certified by the title company.

Based on its review and examination and only as to the foregoing documents, (a) such documents
appear regular on their face and related to such Mortgage Loan, and (b) the information set forth in items
(1), (1), (ii1), (iv), (vi) and (xi) of the definition of the “Mortgage Loan Schedule” in Section 1.01 of the
Pooling and Servicing Agreement accurately reflects information set forth in the Mortgage File.
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The Trustee has made no independent examination of any documents contained in each Mortgage
File beyond the review specifically required in the Pooling and Servicing Agreement. The Trustee makes
no representations as to: (i) the validity, legality, sufficiency, enforceability or genuineness of any of the
documents contained in each Mortgage File of any of the Mortgage Loans identified on the Mortgage
Loan Schedule, or (ii) the collectability, insurability, effectiveness or suitability of any such Mortgage
Loan. Notwithstanding anything herein to the contrary, the Trustee has made no determination and
makes no representations as to whether (i) any endorsement is sufficient to transfer all right, title and
interest of the party so endorsing, as noteholder or assignee thereof, in and to that Mortgage Note or (ii)
any assignment is in recordable form or sufficient to effect the assignment of and transfer to the assignee
thereof, under the Mortgage to which the assignment relates.

Capitalized words and phrases used herein shall have the respective meanings assigned to them in
the Pooling and Servicing Agreement.

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By:

Name:
Title:
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NOTICE TO BORROWER: TH..> NOTE CONTAINS PROVISIONS FOR AN A... JSTABLE INTEREST RATE AND A
BALLOON PAYMENT MAY BE|DUE AT MATURITY.

PROMISSORY NOTE
ADJUSTABLE RATE MORTGAGE LOAN

PRINCIPAL (Loan Amount):  $4,725,500,00 LOAN NO: 0910718-6

DATE: January 20, 2005
initial Interest Rate:  1.990% Initial Monthly Installment: $6,369,16 Commencement Date: March 1, 2005
Margin: 2.600% Installment Due Date: 1st Day of Each Month Maturity Date: February 1, 2035
Minimum Rate: 4.487% First Instaliment Adjustment Date: March 1] 2006 Fixed Payment interval: 12
Maximum Rate®:  10.200% Rate Adjustment Frequency: Monthly

Amortization Period: 360 Months
Prepayment Penalty Term: 1 Year(s)

Prepayment Penaity Amount: 6 month(s) advance interest on the amount jprepaid in any 12 month period during the Prepayment
Penalty Term in excess of 20% of the origingl Loan Amount.

If the Loan has a Release Price Addendum which permits release of any Property securing the Loan,
any principal reduction made in accordance with said Release Price Addendum shall not be subject to

this prepayment provision.

Late Charge: 6.000% of monthly installments if not received within 15 days of due date.

* Subject to Paragraph 8 belows,

Those signing below (the "undersigned”) promise to pay in lawful money of the United States to Commercial
Capital Bank, FSB, a federally chartered savings bank. ("Holder"), or order, at Holder's office at P.O. Box 25035, Santa
Ana. California 92799-8998 or at such other address Holder designates, the Principal shown above with interest from
date of disbursement of funds on unpaid princioal at the initial adjustable interest rate per annum ("Initial Interest Rate")
shown above, payable in Initial Monthly Instaliments in the amount shown above (subject to adjustment as provided
below), commencing on the Commencement Date shown above and continuing on the installment Due Date of each and
every month thereafter until the Maturity Date, when all sums then remaining unpaid shall immediately become due and
payable. Each installment shail be credited first to interest which became due during the month for which instaliment is
being made, then to any unpaid interest which necame due previously, and the remainder to principal; interest shall then
cease on the portion of principal credited. Monthly interest will be computed at 1/12th of the annual rate and any partial
month's interest at 1/30th of the monthly calculation per day. To the extent that any scheduled monthly instaliment due is
insufficient to pay all interest required for the period for which instaliment is being made, the amount of such unpaid
interest (“Deferred interest”) shall be added to and become a part of the unpaid principal as of the duz date of any such
monthly installment, and shall bear interest thereafter as provided in this Note. In the event any sum has not been paid at
the Maturity Date, interest shall be due from the Maturity Date on such unpaid sums, without extending the Malurity Date
or waiving such default, at the default interest rate described in Paragraph & below.

1. DEFINITIONS. As used in this Note: (a) "Index" shall mean the Twelve-Month Average, determined as set
forth below, of the monthly yields ("Monthly Yields") on United States Treasury Securities adjusted to a constant maturity
of one year as published by the Federal Reserve Board. The Twelve-Month Average is determined by adding together
the Federal Reserve Board published Monthly Yields for the most recent 12 months immediately preceeding the month
prior to each Rate Adjustment Date and dividing the sum by 12. In the event the Index or the alternate index selected by
the Holder is no longer published, the Holder may, in its sole discretion, choose an altemate index to permit interest rate
adjustments and that alternate index shail be the Index; (b) "Current Index” shall mean that Twelve-Menth Average of the
12 months immediately preceding the month prior to the effective date of an interest rate adjustment; and (c) "Margin”
shall mean the number of percentage points specified above or, in the event an alternate index is selected by the Holder,
the term “Margin” shall mean the positive or negative difference (expressed in percentage points) between the adjusted
interest rate in effect on the day immediately preceding the day on which the aiternate index is to become applicable to
this Note and the Jevel of the alternate index on such date; and (d) “Fixed Payment Interval® means each successive
increment of the number of monthiy instaliments due under the terms of this Note shown above, provided, however, the
final such increment may include fewer monthly instatiments.

2. ADJUSTABLE INTEREST RATE TERMS. The Initial Interest Rate shall be adjusted as follows: (a) the first
rate adjustment will be effective with the Installment Due Date of the 2nd monthly installment and subsequent rate
changes will be effective on the Instaliment Due Date of each monthly instaliment thereafter; (b) Holder will increase or
decrease the interest rate of this Note each month by adding the§ margin to the Current Index which sum shall be the
adjusted rate; (It is understood that the Current Index is calculatedifor eacn calendar month, but publication of the Index
may be delayed. The Index will be deemed to have been published once each successive calendar month for purpose of
rate adjustments.); (c) Holder may elect at its sole option but shall not be required to forgo all or any part of a rate
adjustment that would result in an increase of that rate. No prior notification of interest rate adjustment shall be required.
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3. INSTALLMENT ADJUS. m&NT. The Initial Monthly Ins allment amout.. . hall be adjusted commencing on the
First Instal! nent Adjustment Date and at the end of each Fi d Payment Interval thereafter as follows. Within
approximateiy sixty (60) days prior to each Instaliment Adjustme t Date a review of the loan shall be made for the
purpose of calculatirg the instaliment adjustment. The loan balanc as of the time of the review shall be projected to the
Installment Adjustment Date without regard to any delinquent 1 prepaid installments to calculate the instatiment
adjustment. The interest rate in effect at the time of review shall b used for calculation of the adjustment. The monthly
instaliment shail be adjusted to an amount which would be sufficie t to then amortize the projected loan balance at said
rate over the remairder of the Amortization Period. Subsequent a justments to the interest rate and actual changes to
the loan balance that may occur between the time of the install ent review and the effective date of the instaliment
adjustment shall not be considered.

3A. INSTALLMENT ADJUSTMENT LIMITATION. Any m nthly instaliment increase or decrease required under
the provisions of Paragraph 3 shall not exceed 7 1/2% of the mo  recent monthly installment due prior to the effective
date of an installment adjustment except as follows, when instalime ts will be adjusted without the 7 1/2% limitation: (a) at
the end of the fifth (5th) year from the Commencement Date of the monthly installments due on this Note (if the Maturity
Date is more than 5 years) and on each Installment Adjustment Datg that occurs every five (5) years thereafter; (b) on the
last Instaliment Adjustment Date prior to the Maturity Date; and (¢) whenaver Holder determines the loan balance has
reached 110% of the original principal balance.

3B. LIMIT ON UNPAID PRINCIPAL LOAN BALANCE; INCREASE IN MONTHLY INSTALLMENT. The unpaid
principal balance of this Note may never exceed a maximum amognt equal to 110% of the original principal balance of
this Note (the “110% Limitation"). In the event that the unpaid principat balance of this Note would otherwise exceed that
110% limit, the undersigned will, starting on the next Installment Due Date, begin paying a new monthly instaltment. The
new monthly installment will be an amount sufficient to pay off the ufipaid principal balance of this Note that is projected to
be owed on that Installment Due Date, together with interest at th interest rate in effect during the month prior to that
Installment Due Date, in full at the Maturity Date in substantially e ual monthly payments. The new monthly instaliment
will be determined without regard to the 7.5% instaliment adjustme t limitation described in Section 3A of this Note. The
undersigned will continue to pay this monthly instaliment until the ext regularly scheduled Instaliment Adjustment Date,
when the new monthly installment will be determined as provided in this Note, except that the monthly instaliment will
increase again whenever the 110% Limitation is reached.

The monthly installments due under this Note shall also be i creased as set forth in Section 3B of this Note.

4. LATE CHARGES. The undersigned promises to pay a?Late Charge equal to the above specified percentage
of the monthly principal and interest of any installment or portion thereof which is not received within the above stated
number of days after its due date. Holder is under no obliga!ién to accept a partial instaliment. The undersigned
acknowledges that it would be extremely difficult or impractical to determine Holders actual damages resulting from any
late instaliment and this Late Charge is a reasonable estimate of those damages. Holder agrees to accept this Late
Charge as its sole right to damages for any fate installments. Agzceptance of any tate Charge shall not fimit any of
Holder's other rights under this Note, Deed of Trust or other documents executed to induce Holder to make the loan
evidenced by this Note.

5. COLLECTION STEPS WAIVED. Tne undersigned waiE/es the taking of any formal steps :0 collect this Note
after a default on undersigned's part. Such steps include, among others, giving notice that an installment is about to
become due, giving notice that amounts due have not been paid, and demanding payment of amounts due.

8. COLLECTION COSTS. The undersigned promises to pay Holder all its costs, expenses, and reasonable
atiorneys’ fees incurred in connection with or arising from this Note.

7. DEFAULT AND ACCELERATION. Upon failure to pay any instaliments when due or to perform when due
any obligation, covenant, or agreement in this Note, in the Deead of Trust or other security instruments which secure this
Note, or in any other document executed by the undersigned to induce Holder to make the ioan evidenced by this Note, or
if any statement made by the undersigned in any such document is false or misleading, then all indebtedness wili become
immediately due at Holder's option.

8. DEFAULT INTEREST RATE. The failure of the undersigned to make any payment due under the terms of
this Note, or the Deed of Trust securing this Note, shall result in an adjustment of the interest rate to a sum equal to the
Index plus the Margin, plus 2.50 percentage points (the “defaull rate”) effective 30 days after the due date of the unpaid
payment until the failure to pay has been cured, and in the case of a failure to pay all sums due at the Maturity Date, the
default rate shall be in effect from the Maturity Date until all sums have been paid in full. Any limitations on the maximum
interest rate that would otherwise apply shall not apply to the default interest rate.

]

9. DUE ON SALE PROVISIONS. Paragraph 13 of the I’i}eed of Trust securing this Note contains provisions
which permit Beneficiary, at its option, to declare all principal and aclcrued interest immediately due and payable if Trustor,
without Beneficiary's prior written consent, transfers any interest injthe security property by any means of transfer there
specifically set forth. Paragraph 13 of the Deed of Trust provides:
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13. BENEFICIARY'S COi.oENT REQUIRED. Bene iciary may de..are all sums sscured hereby
immediately due and payable except as expressly limited y law, if Trustor without Beneficiary's prior written
consent: (a) sells, conveys, contracts to sell by installment and contract, alienates or further encumbers all or
any part of the Property; or (b} leases all or any part of th Property for a term, together with all exercisable
options, of 3 years or more, or which contains a purchase option; or (¢} suffers the title or any interest in the
secured Property to be divested, whether voluntarily or inv luntarily; or (d} changes or permits to be changed
the character or use of the Property; or (e) is a partners ip and any of the general partners’ interests are
transferred or assigned, whether voluntarily or involuntdri!y; or {f) is a corporation with fewer than 100
stockhoiders at the date of execution of this Deed of Tru%;{ and more than 10% of its capital stock is sold,
transferred or assigned during a 12 manth period; or (g) isia limited liability company and either (i) any of the
managers' interests are transferred or assigned, whether voluntarily or involuntarily, or (i) more than 10% of
the aggregate of its membership interests are sold, transfefred or assigned during a 12 month period. Trustor
will not create or permit to continue in existence any mort age, pledge, encumbrance, lien, or charge of any
kind (including purchase money and conditional sale lien on any of the Property except for liens securing
the Loan and {(a) liens for taxes not yet delinquent, and ( ) any other liens or charges that are specifically
approved in writing by Beneficiary prior to the recordation o this Deed of Trust.

10. RIGHT TO PREPAY. The undersigned shall have o right to prepay all or any portion of the principal
balance of this Note unless a period of time is indicated following t e heading "Prepayment Penaity Tarm” shown above.
If a term is indicated after the heading "Prepayment Penalty Term”, prepayment may be made during such term only upon
payment of an amount, in addition to the amount prepaid, e al to the amount shown above after the heading
"Prepayment Penalty Amount”. There shall be no prepayment penalty for prepayment made after the end of the
Prepayment Penalty Term if one is shown above. Said term comm nces 6n the date of this Note.

11. MULTIPLE SIGNERS. If more than one person signs Ehis Note, their fiability is joint and several.

]
12. LAW. This Note and the rights and obligations of the Holder and the undersigned hereunder shall be
interpreted, enforced and construed in accordance with the laws of the State in which the real property securing this Note
is located, except to the extent the same may be preempted by applicable federal law.

13. INVALIDITY. In case any one or more of the provisions contained in this Note shall for any reason be held to
be invalid, illegal or unenforceable in any respect, such invalidity, fillegality or unenforceability shall not affect any other
provisions hereof and this Note shall be construed as if such invalig, ilegal or unenforceable provision{s) had never been
included.

7 {Please sign your name exactly as it appears below.)
;. - j!.
[ r 4

Y/
P /u/,’(//«—éf/;' / byl —
© Trudy AL Kdlush 7

END OF DOCUMENT

7
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DEED OF TRUST
(ADJUSTABLE INTEREST RATE)

LOAN AMOUNT: $1,725,500.00 LOAN NO: 0910718-6

THIS DEED OF TRUST is made and dated as of January 20, 2005 between Trudy A. Kalush, A Single Woman, herein
called "Trustor”, whose address is 16625 South Pacific Coast Highway, Sunset Beach, California 90742, Commercial
Capital Bancorp, Inc., a Nevada corporation, herein called "Trusfee", and Commercial Capital Bank, FSB, a federalily
chartered savings bank, herein called "Beneficiary". WITNESSETH: That Trustor irrevocably grants, transfers, and
assigns to Trustee in trust, with power of sale, that real property,%property rights and interest in the County of Orange,
described in EXHIBIT "A” attached hereto and by this reference me}de a part hereof.

Assessor's ID/Parcel No.: 178-522-04 i

INCLUDING ali buildings, structures, improvements, app(iancefs, equipment and appurtenances now or hereafter
constructed or placed thereon, inciuding, but not limited to, all apparatus and equipment, whether affixed to the land or
building thereon or not affixed thereto, whether single units or ceqtrally controlled, used to provide or supply air-cooling,
air-conditioning, heat, gas, water, light and power, refrigeration, ventilation, laundry, clothes drying, dish washing,
garbage disposal or other services, waste vent systems, antennas, pool equipment, window coverings, drapes and
drapery rods, carpeting and floor coverings, awnings, ranges and dvens, water heaters, attached cabinets, pumps, pipes,
tariks, fire prevention, fire extinguishing and communications app}rratus, elevators, escalators, and partitions, and all of
the above items are declared to be and are deemed to be things a
Deed of Trust.

ixed to and a part of the realty for the purposes of this

TOGETHER WITH all interest which Trustor now has or may hereafier acquire in or to said property and in and to:

(a) All rents, issues, profits, royalties, tolls, earnings and ihcomes therefrom and installments of monegy payable
pursuant to any agreement for sale of said Property or any part thereof, subject however to the right, power and
authority given to and conferred upon Beneficiary by Paragraph 15 below.

(b} All easements, rights of way and other appurtenances thereto:

(c) All shrubs, trees and plants;
(d) All adjacent lands included in enclosure or occupied by buildings located partly on the above described
property;

(e) All crops growing or to be grown on said property;

Page 1 of 8
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(f) Al water and water rights (whether or not appurtenant and shares of stock pertaining to water or water rights
ownership of which affects said property;

{g) All claims, demands or causes of action of any kind including proceeds of settlement of any such claim,
demand or cause of action of any kind, inciuding insuran  proceeds subject to the right of Beneficiary given by
Paragraph 2 below, which Trustor now has or may here er acquire, arising out of acquisition or ownership of
the property, subject however to the right, power and uthority given to and conferred upon Beneficiary by
Paragraph 5 below. Trustee shall have no duty to prosecut any such claim, demand or cause of action.

For the purposes of this instrument, including all provisions in orporated by reference herein, all of the foregoing
described real property, property rights and interest shall be referr  to as "the Property”.

THIS DEED OF TRUST SECURES AN ADJUSTABLE RATE NOT - SEE PARAGRAPH 23.
THIS DEED OF TRUST IS FOR THE PURPOSE OF SECURING HE FOLLOWING:

A. Payment of the loan amount above, with interest th reon, according to the terms of a Promissory Note or
Notes (herein sometimes referred to as “the Note") of even dateiherewith, made by Trustor, payable to Beneficiary or
order, and any and all modifications and extensions or renewals thereof (see Paragraph 23);

B.  Payment of such additional sums, with interest thereon, as may be hereafter borrowed from Beneficiary by
the then record owner or owners of the Property which are required or permitted by the documents secured by this Deed
of Trust and all extensions, modifications and renewals of such additional borrowings;

C. Payment, performance and discharge of and security for every obligation, covenant and agreement of
Trustor whether contained or incorporated by reference in this Deed of Trust, or contained in any instrument now or
hereafter executed by Trustor in connection with the loan eviden‘Fed by the Note, including but not limited to the loan
application, any financial statements, escrow instructions, assignment, construction loan agreement, holdback agreement,
pledge agreement, security agreement, supplemental agreement, Assignment of Lessor's interest in leases, modification
agreement or assumption agreement, but expressly excluding any environmental indemnification agreement, (collectively
the "Loan Documents”);

D. Payment of all sums of money with interest which  ay be paid out or advanced by, or may otherwise be
due to Trustee or Beneficiary under any provision of this Deed of T ust.

To Protect the Security of this Deed of Trust, Trustor Agrees:

1. PRESERVATION OF THE PROPERTY. Trustor (a) shall keep and maintain the Property in good condition
and repair, (b) shall not remove, demolish or substantially alter any building, structure or improvement thereon, (c) shall
complete or restore promptly and in good workmanlike manner any building which may be constructed, damaged or
destroyed thereon and will pay when due all claims for labor performed and material furnished therefor, (d} shall comply
with the provisions of all insurance policies covering and with all laws and regulations affecting the Property or requiring
any alterations, repairs or improvements thereon, () shall not commit or suffer any waste thereon, () shall not commit or
suffer any act upon the Property in violation of any provision of any insurance policy or law or regulation, and (g)
consistent with the use thereof, shall timely do all other acts which the character or use of the Property may reasonably
require. i
2. INSURANCE. Trustor shall, at Trustor's expense, prdvide and maintain in force at all times with respect to
the Property, fire, flood, earthquake and other types of insurance as may be required by Beneficiary. All of such
insurance policies shall have a loss payable endorsement in favor of Beneficiary and shall be for a term and in form,
content, amount, and with such insurance companies, as may be satisfactory to Beneficiary. Such policies shall be
delivered to Beneficiary whether upon the making of this Deed of Trust or at a subsequent time during the term of the
Note. Trustor shall also deliver at such times evidence that the full premium for any such policy has been paid.
Beneficiary at its option may retain possession of the original polic or it may release it to the possession of the Trustor.
At least thirty (30) days before the expiration of any such insura ce policy, a policy or policies renewing, extending or
replacing such expiring insurance shall be delivered by Trustor t Beneficiary. If any such insurance policy is not so
defivered to Beneficiary or in the event any such insurance p licy is canceled, whether the Beneficiary has in its
possession the policies or not, and no reinstatement or replacem nt policy is received prior to termination of insurance,
Beneficiary, without notice to or demand upoen Trustor, may {but shall not be obligated to) obtain such insurance with
such company as Beneficiary may deem satisfactory, and pay the premium therefore, and the amount of any premium so
paid shall be charged to and promptly paid by Trustor or at the option of Beneficiary, may be added to the indebtedness
secured hereby. Failure to reimburse Beneficiary within 10 days of billing for such premium shall be a default, even if the
required policies were in effect if the evidence of such coverage was not timely provided as required to Beneficiary.

Page 2 of &
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incipal balance  -the Loan without waiving any default.
ncelled, Trustor shall pay to Beneficiary any earned

premiums on said policy and a reasonable charge for its services in obtaining such policy.

Neither Trustee nor Beneficiary shail be responsible
insolvency of any insurer or insurance underwriter. The right to ar]
hereby assigned and shall pass to the purchaser of the Property ¢
a deed in lieu of foreclosure if such a conveyance is made. Any p4
insurance policy covering the Property, whether such policy wa
Beneficiary upon any indebtedness secured by this Deed of Tr
Beneficiary may determine, or at the option of Beneficiary, without
be used to replace, restore or reconstruct the Property to a conditig
Any application, use or release shall not cure or waive any defat
done pursuant to such notice. Trustor shall pay Beneficiary inspe
with the casualty loss to which such insurance relates.

Trustor hereby assigns to Beneficiary all proceeds of 4
insurance) which Trustor may be entitled to receive for loss or dan
required pursuant to this Deed of Trust or any of the Loan Doc
Praperty, all insurance proceeds (including, but not fimited to, ear
be payable to Beneficiary, and Trustor hereby authorizes and inst
insurance proceeds directly to Beneficiary.

3, LIFE, ACCIDENT OR HEALTH INSURANCE. If Tru
health insurance to Beneficiary as further security hereunder,
Beneficiary shall be entitled, but not obligated, to pay any such p
promptly paid by Trustor. Failure to reimburse Beneficiary within 1

uments.
!
ructs any concerned insurance company to pay such

for the collection of any insurance monies, or for any

y unearned premiums under said insurance policies is

bnveyed at any Trustee's sale held or to the grantee of
art or all of the amount collected under any fire or other

A

o]

required by Beneficiary or not, may be applied by

List at such time and in the manner and amount as
reducing the indebtedness secured hereby, may either
bn satisfactory to Beneficiary or be released to Trustor.

It or notice of default hereunder or invalidate any act

ction fees and other costs resulting from or connected

ny insurance (including, but not limited to, earthquake
age to the Property, whether or not such insurance is
In the event of any loss or damage to the
hquake insurance), whether or not so required, shall

stor shall assign or deliver a policy of life, accident or

then if Trustor fails to pay any premium thereon,
emium. Any amount so paid shall be charged to and
0 days of billing for such premium shall be a default.

Beneficiary may add the premium amount if not timely paid to the principal balance of the Loan without waiving any default.

4. TAXES AND ENCUMBRANCES. Trustor shall pay
general and special faxes, and assessments now or hereafter g

(a) at least twenly (20) days before delinquency, all
ffecting the Property, including any assessments on

appurtenant water stock; (b) when due, all special assessments for public improvements without permitting any

improvement bond to issue for any special assessment; (c) on de
liens on the Property or any part thereof, which are or may be prior|
incidental to ownership, occupancy or beneficial use of the Propert
community apartment or is all or part of a planned development,
declaration of covenants or conditions or restrictions pertaining to
under this Paragraph 4, Beneficiary may, but shall not be obligated

mand of Beneficiary, all encumbrances, charges and
or superior hereto; (d) when due, all fees and charges
; and (e) if the Property is or includes a condominium,
all payments required of the owner thereof under any
such project. Should Trustor fail to make any payment
to, make such payment and any amount so paid shall

be charged to and promptly paid by Trustor or, at the option of Beneficiary, shall be added to the indebtedness secured
hereby, without regard to the validity or legality of such assessmen@s. liens or charges.

5. CLAIMS, DEMANDS AND ACTIONS. Trustor shal
purporting to affect the security hereof or the rights or powers of

!

(a) appear in and defend any action or proceeding
eneficiary or Trustee; (b) at the option of Beneficiary,

assign to Beneficiary, to the extent of Beneficiary's interest, an)'/ claims, demands or causes of action of any kind,
including any award, court judgment or proceeds of settlement of any such claim, demand or cause of action of any kind
which Trustor now has or may hereafter acquire arising out of acquisition or ownership of the Property. Without limiting
the generality of the foregoing, any such claim, demand or cause :of action arising out of acquisition or ownership of the
Property may include (i) any such injury or damage to the Property or any structure or improvement situated thereon, or
(if) any claim or cause of action in favor of Trustor which shall have arisen out of the transaction financed in whole or in
part by the making of the loan secured hereby, or (iii) any claim o:r cause of action in favor of Trustor (except for bodily
injury) which arises as a result of any negligent or improper consteuction, installation or repair of the Property, including
the surface or subsurface thereof, or of any building or structure thereon. Trustor shall at Trustor's expense pursue such
claims and shall not permit any award of damages to be subject to a claim of attorneys’ fees unless approved in writing
by Beneficiary. Beneficiary may apply, use or release such monies received by it in the same manner as Paragraph 2
provides for application, use, or release of insurance proceeds. |

6. DEFENDING TRUST. Notwithstanding the provisioﬂf\s of Para
commence and prosecute or appear in and defend any action or prt)ceeding purporting to affect the security hereof or the
rights or powers of Beneficiary or Trustee; (b} pay, purchase, contest or compromise any encumbrance, charge or lien
which in the judgment of either appear to be prior or superior hdreto; and (c) in exercising any such right, incur any
liability and expend whatever amounts either deems reasonably necessary, including cost of evidence of title and
reasonable attorneys’ fees and such costs and expenses shall be added to the principal balance of the Loan and shall be
paid by Trustor within 30 days or such other period acceptable to Beneficiary. ’

7. PROTECTION OF SECURITY BY BENEFICIARY OR TRUSTEE. Should Trustor fail to make any payment
or do any act provided in this Deed of Trust, then Beneficiary or Trustee, but without obligation so to do, and without
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notice to or demand upen Trustor, a.  sthout releasing Trustor fr m any obligat.  ereof, may make any such payment
or do any such act in such manner and to such extent as eit er deems necessary o protect the security hereof.
Beneficlary or Trustee is authorized to enter upon the Property at any time for such purpose. Trustor hereby irrevocably
authorizes Beneficiary to apply any and all amounts received by Be eficiary in repayment of the Loan first to amounts which
are not guaranteed pursuant to the terms of any guaranty executed n connection with this Loan and then to amounts which
are guaranteed pursuant to the terms of any such guaranty. Trus r hereby waives any and all rights it has or may have
under Section 2822 of the Civil Code of California, as amended  recodified from time to time, which provides that if a
guarantor is “liable upon only a portion of an obligation and the pri cipal provides partial satisfaction of the obligation, the
principal may designate the portion of the obligation that is to be sati fied”.

8. REIMBURSEMENT. Trustor shall pay immediately u on demand all costs, fees or expenses incurred and
sums expended or advanced under the terms of this Deed of Tru t by Beneficiary or Trustee, with interest thereon at a
rate equal to the rate provided for in the Note secured hereby, and the obligation of Trustor to pay such sums and interest
as aforesaid shall be secured hereby.

8. LEASEHOLD ESTATES. If the security for this Deed f Trust is a leasehold estate, Trustor shall not modify,
surrender, or terminate the lease or leases, creating the leasehold estate, and shall comply with all of the covenants and
conditions required of the Lessee or his successor in interest to e performed under the lease or leases ¢reating said
leasehold estate, including but not limited to paying when due rent nd other charges imposed upon such Lessee.

10.  IMPOUND ACCOUNT. Trustor shall pay to Benefici ry, if Beneficiary shall so demand, in addition to any
other payment required hereunder, monthly instaliments for the urpose of creating and maintaining a fund to provide
payment when due of any taxes, encumbrances, assessments, | asehold payments relating to the Property, premiums
for any policies of insurance insuring the Property, the Trustor or the loan, more specifically referred to in Paragraphs 2,
3, 4 and 9. Trustor shall deliver promptly to Beneficiary all bills ajnd notices thereof. Said instaliments shall be in such
amounts as Beneficiary shall estimate from time to time to be necgssary to provide sufficient monies in said fund to pay
such taxes, encumbrances, assessments, leasehold payments and premiums when they become due and shall be
payable concurrently with the monthly installment under the Note. I"f the amounts paid to Beneficiary under the provisions
of this paragraph are insufficient to pay such taxes, assessments, leasehold payments and premiums as they become
due, Trustor shall pay to Beneficiary promptly upon demand the amount of the deficiency. Failure to timely pay any such
insufficient impound amounts shall be a default.

In the event of default of any obligation hereby secured, then any funds in the possession of Beneficiary
under the provisions of this paragraph may, at the option of Beneficiary, be applied upon any indebtedness secured
hereby.

1. FINANCIAL STATEMENTS. Within thirty (30) days after written demand by Beneficiary but not more
frequently than annually, Trustor shall deliver to Beneficiary verified financial statements for the Trustor and for any business
of Trustor which was a material consideration in Beneficiary granting the Loan, prepared in accordance with acceptable
accounting practices, for such annual or other period as Beneficiary may designate. Such financial statements shall include
balance sheels, operating statements, and statements of sources and application of funds. In addition, Trustor shall deliver
to Beneficiary on demand, copies of all leases, agreements, vouchers, receipts and other documents supporting-any of the
items shown in such statements. Trustor shall keep and maintain a|full and accurate set of books and records showing all
the matters ahove specified, and shall permit Beneficiary at any tirpe to inspect and audit all Trustor's books of account,
records, and papers relating to any of the foregoing matters. In,the event any such audit is caused to be made by
Beneficiary by reason of the failure of Trustor to comply with anyrlof the foregoing provisions, then Trustor shall pay to
Beneficiary upon demand all expenses incurred by Beneficiary in connection with such audit.

12. DAMAGE TO OR CONDEMNATION OF PROPERTY.I Any award of damages or compensation for injury to,
or in connection with any condemnation for public use of the P‘roperty or any part thereof, or any proceeds of any
settlement with respect to a condemnation whether or not eminent gomain proceedings have been instituted, shall be and
is hereby assigned by Trustor and shall be paid to Beneficiary, who may apply, use or release the amount thereof in the
same manner as Paragraph 2 provides for application, use, or release of insurance proceeds.

13. BENEFICIARY'S CONSENT REQUIRED. Beﬂeﬁciary!may declare all sums secured hereby immediately due
and payable excepl as expressly limited by law, if Trustor without Beneficiary's prior written consent: (a) sells, conveys,
contracts to sell by instaliment land contract, alienates or further en umbers ali or any part of the Property; or (b) leases all
or any part of the Property for a term, together with all exercisable o tions, of 3 years or more, or which contains a purchase
option; or (c) suffers the title or any interest in the secured Property t be divested, whether voluntarily or involuntarity; or (d)
changes or permits to be changed the character or use of the Pr perty; or (e) is a partnership and any of the general
partners' interests are transferred or assigned, whether voluntarily o involuntarily; or {f) is a corporation with fewer than 100
stockholders at the date of execution of this Deed of Trust and mare than 10% of its capital stock is sold, transferred or
assigned during a 12 month period; or {g) is a limited liability company and either (i) any of the managers’ interests are
transferred or assigned, whether voluntarily or involuntarily, or {ii) more than 10% of the aggregate of its membership
interests are sold, transferred or assigned during a 12 month period. Trustor will not create or permit to continue in
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existerice any mertgage, pledge, enc  Jrance, lien, or charge of apy kind (includ. Jurchase money and conditional sale
liens) on any of the Property except for liens securing the Loan and (a) liens for taxes not yet delinquent, and (b) any other
liens or charges that are specifically approved in writing by Beneficigry prior to the recordation of this Deed of Trust.

14.  NO WAIVER. Trustee or Beneficiary by accepting payment of any sum secured hereby after its due date, or
by making payment or taking any action which, under the provisidns hereof either Trustee or Beneficiary is entitled but
not obligated to make or take, or by forbearing from enforcing an of its rights, shall not be deemed to have waived its
right to require payment from or action by Trustor and to declaré a default for Trustor's failure to do s0. In the event
either Trustee or Beneficiary shall expressly waive any rights untler any provisions of this Deed of Trust, such waiver
shall not be deemed a waiver of any rights Trustor or Beneficiar may have subsequently to require payment from or
action by Trustor and declare a default for Trustor's failure to do so

15.  ASSIGNMENT. Trustor hereby absolutely and uncohditionally assigns and transfers all of Trustor's right,
title, and interest to Beneficiary, during the continuance of these tjusts, in and to all rents, issues, profits, royalties, tolls,
earnings and income of the Property including those arising by reason of any oil, gas or mineral lease thereof, and all
instaliments of money payable pursuant to any contract of sale|or lease relating to the Property or any part thereof
(hereinafter referred to collectively as "income”), together with the fight, power and authority to collect and retain all such
income as it becomes due and payable. All income received by Beneficiary through the exercise of the foregoing
assignment, less all expenses, (including reasonable attorneys’ fges) incurred by Beneficiary in coflecting such income
shall be applied by Beneficiary on any indebtedness secured by this Deed of Trust at such time and in the manner and
amount as Beneficiary may determine. Without limiting the generality of the foregoing, such application may include
payment of periodic instaliments of principal and interest, or reduction of the principal balance or reimbursement to
Beneficiary as provided in Paragraph 8. The foregoing is an absol\ite assignment effective upon recordation of this Deed
of Trust and is independent of Beneficiary’s actual or constructive possession of the Property. Prior to any default, Trustor
is hereby granted the right to collect the assigned income first to pay all operating expenses of the Property then to pay
any net income to the owners of the Property. Upon default, Truster's right to collect income terminates automatically.

16. DEFAULT BY TRUSTOR. Upon default by Trustor| in payment of any indebtedness secured, or in the
performance of any obligation imposed upon Trustor by this Deed of Trust, or the other Loan Documents, Beneficiary
may, without notice and irrespective of whether declaration of default has been delivered to Trustee and without regard to
the adequacy of the security for the indebtedness secured hereby, either personally or by attorney or agent, without
bringing any action or proceeding, without entering into possession of the Property, or by receiver to be appointed by a
court; (a) enter into possession and hold, occupy, possess and enjoy the Property; (b) make, cancel, enforce, modify or
terminate leases; (¢) obtain and eject tenants; {d) set or modify rents; (e) take, receive and collect all or any part of the
income described in Paragraph 15, including income received byithe Trustor after the default or before it became due.
After paying such costs of maintenance and operation of the Property as it in its judgment may deem proper, Beneficiary
may apply the balance upon the entire indebtedness then secured hereby. The acceptance of such income shall not
constitute a waiver of any other right which Trustee or Beneficiary may have under this Deed of Trust or under the laws of
California. The receipt and application by Beneficiary of such income pursuant thereto, after execution and delivery of
declaration of default and demand for sale or during the pendency of a Trustee's sale proceeding hereunder, shall not
cure any breach or default, nor affect said sale proceeding or any'sale made pursuant thereto, but such income, less all
costs of operation and maintenance, when received by Beneficiary, shall be applied in reduction of the entire
indebtedness from time to time secured hereby. Trustor shall not in any manner obstruct or interfere with any of
Beneficiary's rights under this Paragraph 16.

17.  TRUSTEE AUTHORIZED. Upon written tequest of Beneficiary and presentation of this Deed of Trust and
the Note secured hereby for endorsement, and without affecling the liability of any person for payment of the
indebtedness secured hereby, Trustee may (a) reconvey any part pf the Property; (b) execute the title sheet of any map,
plat or record of survey thereof: (¢} join in granting any easement thereon; or {d) join in any agreement modifying the
terms hereof or subordinating the lien or charge hereof. Trustor shall pay to Beneficiary and Trustee a reasonable service
charge for any such action.

18. RECONVEYANCE. Upon written request of Beneficiary and upon surrender of this Deed of Trust and the
Note secured hereby to Trustee for retention, and upon payment o its fees, Trustee shall reconvey, without warranty, the
Property then held hereunder. The recitals in such reconveyance of any matters of fact shall be conclusive proof of the
truth thereof. The grantee in such reconveyance may be describ d as "the person or persons legally entitled thereto".
Five (5) years after the date of such reconveyance, Trustee may destroy the Deed of Trust and Note, without liability.
Notwithstanding anything set forth herein, Trustee may, in its sole iscretion, deliver said Note or Deed of Trust or both to
the person entitled thereto.

19. FEES. Trustor shall pay to Beneficiary the maximum . mount as may from time to time be permitted by law
for furnishing In connection with the obligations secured hereby, each statement pursuant to any statute at the time then
in force. Additionally, Trustor shall pay Beneficiary's and Trustee's fees, charges and expenses for any other statement,
information or services furnished by Beneficiary or Trustee in connection with the obligations secured hergby. Said
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services may include, but shall nou limited to, the processing by Beneficia. . Trustee, or both, of assumptions,
substitutions, modifications, extensions, renewals, subordinations, rescissions, changes of owner, recordation of map,
plat or record of survey, grants of easements, and full and partial feconveyance, and the obtaining by Beneficiary of any
policies of insurance pursuant to any of the provisions contained in this Deed of Trust. Additionatly, Trustor shall pay all
Trustee's fees, attorneys’ fees, costs and expenses incurred in connection with or arising from any of the actions taken by
Beneficiary, Trustee, or their agents described in Paragraphs 8, 8, [16 and 20.

20. SALE BY TRUSTEE. Upon default by Trustor in ppyment of any indebtedness, or performance of any
obligation secured by this Deed of Trust, Beneficiary, in addition tq any other remedy or process available ta Beneficiary,
may declare all sums secured by this Deed of Trust immediately due and payable by delivering to Trustee a written
declaration of default and causing to be filed for record a written motice of default and election to sell, and shall deposit
with Trustee this Deed of Trust and any Note or other evidence ¢f indebtedness secured by this Deed of Trust and all
documents evidencing expenditures secured hereby. After the lapse of such time as may be required by law following
the filing for record of said notice of default, and after giving all sugh notice as may be required by law, Trustee, without
demand on Trustor, may sell the Property, either as a whole or in separate parcels, and in such order as it may
determine, by public auction to the highest bidder for cash in lawfyl money of the United States, payable at time of sale,
or for the equivalent of cash, as so determined by Trustee in its sole discretion. If the indebtedness secured hereunder is
additionally secured by real property which is not subject to this Dged of Trust, Trustee may sell any property so given as
securily for Trustor's obligation, which it is authorized to sell, either|in whole or in separate parcels and in such order as it
may determine. Trustee may postpone sale of all or any portion of the Property by public announcement at the time and
place fixed for such sale, and from time to time thereafter may postpone such sale by public announcement at the time
fixed by the preceding postponement. Following sale, Trustee shall deliver to the purchaser its deed conveying the
Property so sold, but without any covenant or warranty, express or implied. The recital in such deed of any maiters of
fact shall be conclusive proof of the trith thereof. Any person, induding Trustor, Trustee and Beneficiary may purchase
at such sale. After deducting all costs, fees and expenses of Trustée and of this trust, including cost of evidence of title in
connection with the sale and reasonable attorneys' fees, Trustee s:hall apply the proceeds of sale to payment, first, of all
sums expended under the terms of this Deed of Trust, not then repaid, with accrued interest at the rate specified in the
note secured by this Deed of Trust, and then to ail other sums|secured by this Deed of Trust, and, if there be any
proceeds remaining, shat! distribute them to the person or persons Jegally entitled thereto, upon proof of entittement being
submitted to Trustee.

21.  WAIVER OF STATUTE OF LIMITATIONS. Trustor hereby waives, to the fullest extent permissible by law,
the statute of limitations as a defense to any demand or obligations|secured by this Deed of Trust.

22. SUBSTITUTION OF TRUSTEE. Beneficiary may, fram time to time, by instrument in writing, substitute a
successor or successors to any Trustee named herein or action hereunder, which instrument, executed and
acknowledged by Beneficiary and recorded in the office of the Reéorder of the county or counties where the Property is
situated, shall be conclusive proof of the proper substitution of such successor Trustee or Trustees, who shall, without
conveyance, succeed to all the title, estate, right, powers and duties of the predecessor Trustee. Said instrument shall
contain the name and address of the new Trustee. If notice of default shall have been recorded, this power of
substitution may not be exercised unless the then acting Trustee signs an endorsement on such instrument of
substitution to the effect that all costs, fees and expenses due to such Trustee have been paid or satisfied.

23.  ADJUSTABLE MORTGAGE LOAN. The Note secured by this Deed of Trust contains provisions which may
result in increases in the interest rate, in the monthly installments, and in the unpaid principal balance. Reference is
hereby made to the Promissary Note for the specific provisions relating to such increases.

24, HAZARDOUS SUBSTANCES. Trustor shall not cauise or permit the presence, use, disposal, storage, or
release of any Hazardous Substances on or in the Property. Trustor shall not do, nor allow anyone else to do, anything
affecting the Property that is in violation of any Environmental Law:. The preceding two sentences shall not apply to the
presence, use, or storage on the Property of small quantities of Hazardous Substances that are generally recognized to
be appropriate to normal residential uses and to maintenance of the Property.

Trustor shall promptly give Beneficiary written notice -of any investigation, claim, demand, lawsuit or other
action by any governmental or regulatory agency or private party involving the Property and any Hazardous Substance or
Environmental Law of which Trustor has actual knowledge. If rustor fearns, or is notified by any governmental or
regulatory authority, that any removal or other remediation of ny Hazardous Substance affecting the Property is
necessary, Trustor shall promptly take all necessary remedial actio s in accordance with Environmental Law.

As used in this Paragraph 24, "Hazardous Substance ' are those substances defined as toxic or hazardous
substances by Environmental Law and the following substances: g soline, kerosene, other flammable or toxic petroleum
products, toxic pesticides and herbicides, volatile solvents, m terials containing asbestos or formaldehyde, and
radicactive materials. As used in this Paragraph 24, "Environmental Laws" means federal laws and laws of the
jurisdiction where the Property is localed that relate to health, safety or environmental protection.
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25.. OCCUPANCY AGREE! T. If Trustor was requirefi to execute 2 ccupancy Agreement as a condition
for obtaining the Loan secured by this Deed of Trust, the terms of the Occupancy Agreement, including the provisions
which make a violation of its terms an event of default under this Dked of Trust, are incorporated herein by this reference.

26. WARRANTIES. Trustor represents and warrants that jby signing this Deed of Trust all signers have requisite
power and authority to execute this Deed of Trust and any and allother instruments they have executed and delivered to
Beneficiary in connection with the Loan secured by this Deed of Trst, that any and all balance sheets, income statements,
and financial data of any other kind furnished to Beneficiary by or ¢n behalf of Trustor are true and correct and accurately
reflect the present financial condition of the subjects thereof as of the date thereof. These representations and warranties
shall survive until all obligations and sums due which are secured|by this Deed of Trust have been satisfied in full. Any
breach of these warranties shall be a default and Trustor shall indémnify, defend and hold Beneficiary harmless from any
loss, fees or costs directly or indirectly related to claims arising out of such breach.

27. GENERAL PROVISIONS:

A. The term "Trustor” shall mean all parties executing this Deed of Trust as Trustor, their respective heirs,
legatees, devisees, administrators, executors, successors in interest and assigns, provided that Beneficiary shall not be
obligated to give Notice of Default or Notice of Sale hereunder tp any Trustor other than as shown on the face page
hereof.

B. The term "Beneficiary” shall mean the owner and holder (including a pledgee) of the Note secured
hereby, whether or not named as Beneficiary herein.

C. Every provision of this Deed of Trust imposing upon Trustor an obligation to perform an act, or
embodying an agreement by Trustor to perform an act, shall be|construed as obligating Trustor to pay ali costs and
expenses relating thereto.

D. In the event any provision hereof shall be declareq invalid or unenforceable through a final judgment in a
court having competent jurisdiction, the validity or enforceability of any of the remaining terms hereof shall not be thereby
impaired.

E. In this Deed of Trust, wherever the context so regjires, the masculine gender includes the feminine and
neuter, the singular number includes the plural, and vice versa, gnd if more than one person is named as Trustor, the
abligations of Trustor shall be the joint and several obligations of each person.

F. Captions and paragraph headings used herein are for convenience only and are not a part of this
agreement and shall not be used in construing it.

The undersigned Trustor(s) request(s) that a copy of any No&ice of Default and of any Notice of Sale hereunder be
mailed to each Trustor named on the face page hereof, at the addréss set forth thereon.

NOTICE TO BORROWER: THIS DOCUMENT CONTAINS PROVISIONS FOR AN ADJUSTABLE INTEREST RATE
AND CONTAINS PROVISIONS WHICH MAY REQUIRE A BALLOON PAYMENT AT

MATURITY.
P
/
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State of California
County of
On 2005  before me, VERLYNE VANDERPOOL,
DATE NAME, TITLE OF CFFICER-HG., "JANE DOE, NOTARY PUBLIC”
personally ‘
appeared TRUDY A. KALUSH
NAME(S) OF SIGNER(S)
D personally known to me - OR - proved to me on the basis of satisfactory evidence to be the person(s) whose

name(s) is/are subscribed to the within instrument and acknowledged to me
that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the

BERPOOL entity upon behalf of which the person(s) acted, executed the instrument.

VERLYNE VAN i \
. \ 4 i ! s s

l NC;; - :ib‘r‘; # éﬁm i VYT ESS my fiand and official sdal.

3 e a . $ /a

R Los Angeies Counly /{ /g{?z;é‘ jﬁ’xﬁ%f

77
| : sssr:m?e OF NOTARY / )
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GOVERNMENT CODE 27361.7

[ certify under penalty of perjury that the Notary Seal pn the document to which this Statement i
attached reads as follows:

NAME OF THE

NOTARY: \er l_g“@ Vand er po G\

DATE COMMISSION ‘ S
EXPIRES: \ _2 \__ U"7
COUNTY WHERE BOND IS -

FILED: \Cﬁ A Y\( AQ\ N

1

sovser, - S TU3Y vipor - URAL

I certify under penalty of perjury and the laws of the tate of California that the illegible portion
of this document to which this staternent is attached r ads as follows:

?@EEI?}%L\ })Sfp}(‘ELﬂ ~ DATE: ) L,';L ‘;/ / oS
SIGNATURE: (/,é A J e U/ '

* Personally know Lo me (or provedeL on the basis of satisfactory evidence) to be the
person(s) is /are subseribed to the within instrument afd acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)
on the instrument the person(s) or entity upon behalf of which the person(s)acted, exccuted the
instrument.
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EXHIBIT "A

IOT 1, BLOCK 20, OF SUNSET BEACH, IN THE COUNTY OP ORANGE, STATE OF
CALIFORNIA, AS PER MAP RECORDED IN BOOK 3, PAGE3 39 AND 40 OF MISCELLANEOUS
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF [SAID COUNTY.

Exhibit A
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DYKEMA GOSSETT LLP

Lewis R. Landau, SBN: 143391

|landau@dykema.com

Walead Esmail, SBN: 266632

wesmail @dykema.com _

333 South Grand Avenue, Suite 2100

Los Angeles, California 90071

Telephone: (213) 457-1800

Facsimile: (213) 457-1850

Attorneys for Creditor Deutsche Bank National Trust Companz, as Trustee for

Indymac INDX Mortgage Loan Trust 2005-AR12, Mortgage | Through

Certificates, Series 2005-AR12, Under the Pooling and Servicing Agreement Dated

as of June 1, 2005 by servicing agent OneéWest Bank, FSB

UNITED STATESBANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA, SANTA ANA DIVISION
Inre Case No. 8:11-bk-19563-ES
TRUDY KALUSH, Chapter 11
Debtor and Debtor in DECLARATION OF RONALDO
Possession. REYESIN SUPPORT OF
CREDITOR STANDING AND NOTE
OWNERSHIP
Hearing Date: August 28, 2012
Time: 9:30 & 10:30 am.
Place: Courtroom 5A
411 W. Fourth Strest,
Santa Ana, CA
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INDYMAC MBS, INC.
Depositor

INDYMAC BANK, F.S.B.
Seller and Master Servicer

DEUTSCHE BANK NATIONAL TRUST COMPANY
Trustee

POOLING AND SERVICING AGREEMENT
Dated as of June 1, 2005

INDYMAC INDX MORTGAGE LOAN TRUST
2005-AR12

MORTGAGE PASS-THROUGH CERTIFICATES
Series 2005-AR12
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THIS POOLING AND SERVICING AGREEMENT, dated as of June 1, 2005, among INDYMAC MBS,
INC., a Delaware corporation, as depositor (the “Depositor”), IndyMac Bank, F.S.B. (“IndyMac”), a
federal savings bank, as sdller (in that capacity, the “ Seller”) and as master servicer (in that capacity, the
“Master Servicer”), and Deutsche Bank National Trust Company, a national banking association, as
trustee (the “Trustee”),

WITNESSETH THAT

In consideration of the mutual agreements set forth in this Agreement, the parties agree as
follows:

PRELIMINARY STATEMENT

The Depositor isthe owner of the Trust Fund that is hereby conveyed to the Trusteein return for
the Certificates. As provided in this Agreement, the Trustee shall elect that the Trust Fund (exclusive of
the Yield Maintenance Agreements, the Yield Maintenance Reserve Funds and the Carryover Shortfall
Reserve Fund) be treated for federal income tax purposes as comprising four real estate mortgage
investment conduits (each, a“REMIC” or, in the dternative, “REMIC 1", “REMIC 2,” “REMIC 3" and
the “Master REMIC”). Each Certificate, other than the Class A-R Certificate, will represent ownership
of one or more regular interests in the Master REMIC for purposes of the REMIC Provisions. The Class
A-R represents ownership of the sole class of residual interest in each REMIC created under this
Agreement. The Master REMIC will hold as assets the several classes of uncertificated REMIC 3
Interests (other than the Class R-3 Interest). REMIC 3 will hold as assets the several classes of
uncertificated REMIC 2 Interests (other than the Class R-2 Interest). REMIC 2 will hold as assets the
several classes of uncertificated REMIC 1 Interests (other than the Class R-1 Interest). REMIC 1 will
hold as assets all property of the Trust Fund other than the Yield Maintenance Agreements, the Yield
Maintenance Reserve Funds and the Carryover Shortfall Reserve Fund. Each REMIC 3 Interest (other
than the Class R-3 Interest) is hereby designated as aregular interest in REMIC 3. Each REMIC 2
Interest (other than the Class R-2 Interest) is hereby designated as aregular interest in REMIC 2. Each
REMIC 1 Interest (other than the Class R-1 Interest) is hereby designated as aregular interest in REMIC
1. Thelatest possible maturity date of all REMIC regular interests created in this Agreement shall be the
Latest Possible Maturity Date.

REMIC 1

The REMIC 1 Interests will have theinitia principal balances, Pass-Through Rates and
corresponding Loan Groups as set forth in the following table:

Initial Principal Pass-Through Corresponding

REMIC 1 Interests Balance Rate L oan Group
A-1 (0.9% of SP Loan Group 1) D (©)] 1
B-1 (0.1% of SP Loan Group 1) Q) (©)) 1
C-1 (0.9% of SP Loan Group 1) (D] (©)) 1
D-1 (0.1% of SP Loan Group 1) (D] (©)) 1
E-1 (Excess of 50% of Loan Group 1) (D) 3 1
A-2 (0.9% of SP Loan Group 2) Q) (©)) 2
B-2 (0.1% of SP Loan Group 2) D (©)] 2
C-2 (0.9% of SP Loan Group 2) (D) 3 2
D-2 (0.1% of SP Loan Group 2) D 3 2
E-2 (Excess of 50% of Loan Group 2) (D] (©)] 2
1
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X-1 (0.5% of Loan Group 1) 2 3 N/A
Y-1 (0.5% of Loan Group 1) 2 3 N/A
Z-1 (Excess of 50% of Loan Group 1) 2 3 N/A
X-2 (0.5% of Loan Group 2) 2 3 N/A
Y-2 (0.5% of Loan Group 2) 2 3 N/A
Z-2 (Excess of 50% of Loan Group 2) 2 3 N/A
R-1 4 (4) N/A

(1) Each Class A and Class C Interest will have a principal balance initially equal to 0.9% of the
Subordinated Portion (“ SP”) of its corresponding Loan Group. Each Class B and Class D Interest will
have a principal balance initially equal to 0.1% of the SP of its corresponding Loan Group. Theinitial
principal balance of each Class E Interest will equal the excess of 50% of the initial aggregate principa
balance of its corresponding Loan Group over the initial aggregate principal balances of the Class A,
Class B, Class C and Class D Interests corresponding to such Loan Group.

(2) Each Class X and Class Y REMIC 2 Interest will have an Initial Principal Balance equal to 0.5% of
the principal balance of the Mortgage Loans in its Corresponding Loan Group. Each Class Z REMIC 2
Interest will have an Initial Principal Balance egual to the excess of 50% of the initial aggregate Stated
Principal Balance of the Mortgage Loansin its Corresponding Loan Group over the initial aggregate
principal balances of the Class A and Class B REMIC 1 Interests corresponding to such Loan Group.

(3) The Net WAC Cap of the Mortgage L oans in the corresponding L oan Group.

(4) The Class R-1 Interest is the sole class of residual interest in REMIC 1. It has no principal balance
and pays no principal or interest.

On each Distribution Date, the Available Funds shall be distributed with respect to the REMIC 1
Interests in the following manner:

(1) Interest isto be distributed with respect to each REMIC 1 Interest according to the formulas described
above;

(2) If no Cross-Over Situation exists with respect to any Class of Interests, then Principal Amounts,
Deferred Interest and Realized L osses arising with respect to each Loan Group will be allocated: first to
cause the Loan Group’s corresponding Class A Interests to equal 0.9% of the SP and the Loan Group’s
corresponding Class B Interests to equal 0.1% of the SP; second, to the Loan Group’s Class C and Class
D Interests as provided in Note (4) below; and third, to the Loan Group’s Class E Interests.

(3) If aCross-Over Situation exists with respect to the Class A and Class B Interests then:

(@) if the Calculation Rate in respect of the outstanding Class A and Class B Interestsis less than
the Subordinate WAC Cap, Principal Relocation Payments will be made proportionately to the
outstanding Class A Interests prior to any other distributions of principal from each such Loan
Group; and

(b) if the Calculation Rate in respect of the outstanding Class A and Class B Interests is greater
than the Subordinate WAC Cap, Principal Relocation Payments will be made proportionately to
the outstanding Class B Interests prior to any other distributions of principal from each such Loan
Group.

2
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In case of either (a) or (b), Principal Relocation Payments will be made so as to cause the Calculation
Rate in respect of the outstanding Class A and Class B Intereststo equal the Subordinate WAC Cap. With
respect to each Loan Group, if (and to the extent that) the sum of (a) the principa payments comprising
the Principal Amount received during the Due Period and (b) the Realized L osses, are insufficient to
make the necessary reductions of principal on the Class A and Class B Interests, then interest will be
added to the Loan Group'’s other REMIC 1 Interests that are not receiving Principal Relocation Payments,
in proportion to their principal balances.

(c) The outstanding aggregate Class A and Class B Interests for al Loan Groups will not be
reduced below 1% of the excess of (i) the aggregate Stated Principal Balances of the Mortgage
L oans as of the end of any Due Period (excluding any accruals of Deferred Interest) over (ii) the
Certificate Balance of the Senior Certificates (excluding the Class A-R Certificates) for all Loan
Groups as of the related Distribution Date (after taking into account distributions of principal on
such Digtribution Date).

If (and to the extent that) the limitation in paragraph (c) prevents the distribution of principal to the Class
A and Class B Interests of aLoan Group, and if the Loan Group's Class C Interest has already been
reduced to zero, then the excess principal from that Loan Group will be paid to the Class C Interests of
the other Loan Group, the aggregate Class A and Class B Interests of which are less than 1% of the SP. If
the Mortgage L oans in the Loan Group of the Class C Interest that receives such payment have a Net
WAC Cap below the Net WAC Cap of the Mortgage Loans in the Loan Group making the payment, then
the payment will be treated by the REMIC 1 as a Realized Loss. Conversely, if the Mortgage Loansin the
Loan Group of the Class C Interest that receives such payment has a Net WAC Cap above the Net WAC
Cap of the Mortgage Loans in the Loan Group making the payment, then the payment will be treated by
the REMIC 1 as areimbursement for prior Realized L osses.

(4) With respect to the Class C and Class D Interests then:

(a) if the Calculation Rate in respect of the outstanding Class C and Class D Interestsisless than
the Subordinate Tax Adjusted Rate Cap, Principal Relocation Payments will be made
proportionately to the outstanding Class C Interests prior to any other distributions of principal
from each such Loan Group; and

(b) if the Calculation Rate in respect of the outstanding Class C and Class D Interests is greater
than the Subordinate Tax Adjusted Rate Cap, Principal Relocation Payments will be made
proportionately to the outstanding Class Interests prior to any other distributions of principal
from each such Loan Group.

In case of either (a) or (b), Principal Relocation Payments will be made so as to cause the Calculation
Rate in respect of the outstanding Class C and Class D Interests to equal the Subordinate Tax Adjusted
Rate Cap. With respect to each Loan Group, if (and to the extent that) the sum of (a) the principal
payments comprising the Principal Amount received during the Due Period and (b) the Realized L osses,
are insufficient to make the necessary reductions of principal on the Class C and Class D Interests, then
interest will be added to the Loan Group’s other REMIC 1 Interests that are not receiving Principal
Relocation Payments, in proportion to their principal balances.

(c) The outstanding aggregate Class C and Class D Interestsfor al Loan Groups will not be
reduced below 1% of the excess of (i) the aggregate Stated Principal Balances of the Mortgage
Loans as of the end of any Due Period (excluding any accruals of Deferred Interest) over (ii) the
Certificate Balance of the Senior Certificates (excluding the Class A-R Certificates) for all Loan

3
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Groups as of the related Distribution Date (after taking into account distributions of principal on
such Distribution Date).

If (and to the extent that) the limitation in paragraph (c) prevents the distribution of principal to the Class
C and Class D Interests of aLoan Group, and if the Loan Group's Class E Interest has already been
reduced to zero, then the excess principal from that Loan Group will be paid to the Class E Interests of the
other Loan Group, the aggregate Class C and Class D Interests of which are less than 1% of the SP. If the
Mortgage Loans in the Loan Group of the Class E Interest that receives such payment have aNet WAC
Cap below the Net WA C Cap of the Mortgage Loans in the Loan Group making the payment, then the
payment will be treated by the REMIC 1 as a Realized L oss. Conversely, if the Mortgage Loansin the
Loan Group of the Class C Interest that receives such payment has a Net WAC Cap above the Net WAC
Cap of the Mortgage Loans in the Loan Group making the payment, then the payment will be treated by
the REMIC 1 as areimbursement for prior Realized L osses.

(5) For each Distribution Date: Scheduled and unscheduled principal and Realized Losses from Loan
Group 1 shall be allocated to: (a) the Class 1-X-1 Interest, if the Class 1-X-1 Target Principal Balance (as
calculated for the Distribution Date) is exceeded by the principal balance of such Interest for the prior
Distribution Date, in such an amount as to cause the principal balance of the Class 1-X-1 Interest to equal
the Class 1-X-1 Target Principal Balance (as calculated for the Distribution Date), or (b) the Class 1-Y-1
Interest, if the the Class 1-Y -1 Target Principal Balance (as calculated for the Distribution Date) is
exceeded by the principal balance of such Interest for the prior Distribution Date, in such an amount as to
cause the principal balance of the Class 1-Y-1 Interest to equal the Class 1-Y -1 Target Principal Balance
(as calculated for the Distribution Date). If there are insufficient scheduled and unscheduled principal
collections and Realized L osses from Loan Group 1 for such Distribution Date to make the allocations to
the Class 1-X-1 or Class 1-Y-1 Interest required in the immediately preceding sentence, interest accrued
in respect of the Class 1-Z-1 Interest will be paid as principal to the Class 1-X-1 or Class 1-Y-1 Interest as
required in the immediately preceding sentence. Any remaining scheduled and unscheduled principal and
Realized Losses from Loan Group 1 shall be allocated pro rata to the Class 1-X-1 Interest, Class 1-Y-1
Interest and 1-Z-1 Interest based on their principal balances following the allocations made in the
immediately preceding two sentences.

Scheduled and unscheduled principal and Realized L osses from Loan Group 2 shall be allocated
to: (a) the Class 1-X-2 Interest, if the Class 1-X-2 Target Principal Balance (as calculated for the
Distribution Date) is exceeded by the principal balance of such Interest for the prior Distribution Date, in
such an amount as to cause the principal balance of the Class 1-X-2 Interest to equal the Class 1-X-2
Target Principa Balance (as caculated for the Distribution Date), or (b) the Class 1-Y-2 Interest, if the
the Class 1-Y -2 Principal Balance (as calculated for the Distribution Date) is exceeded by the principal
balance of such Interest for the prior Distribution Date, in such an amount as to cause the principal
balance of the Class 1-Y -2 Interest to equal the Class 1-Y -2 Principal Balance. If there are insufficient
scheduled and unscheduled principal collections and Realized L osses from Loan Group 2 for such
Distribution Date to make the allocations to the Class 1-X-2 or Class 1-Y -2 Interest required in the
immediately preceding sentence, interest accrued in respect of the Class 1-Z-2 Interest will be paid as
principal to the Class 1-X-2 or Class 1-Y-2 Interest as required in the immediately preceding sentence.
Any remaining scheduled and unscheduled principa and Realized Losses from Loan Group 2 shall be
allocated pro ratato the Class 1-X-2 Interest, Class 1-Y -2 Interest and 1-Z-2 Interest based on their
principal balances following the allocations made in the immediately preceding two sentences.

REMIC 2

The REMIC 2 Interests will have theinitia Class Certificate Balances, Pass-Through Rates and
Corresponding Certificate Classes as set forth in the following table:

4
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REMIC 1 Interests

Main Document

2-1-A-1-1
2-1-A-1-2
2-1-A-1-3
2-1-A-1-4
2-1-A-1-5
2-1-A-1-6
2-1-A-1-7
2-1-A-1-8
2-1-A-1-9
2-1-A-1-10
2-1-A-1-11
2-1-A-1-12
2-1-A-1-13
2-1-A-1-14
2-1-A-1-15
2-1-A-1-16
2-1-A-1-17
2-1-A-1-18
2-1-A-1-19
2-1-A-1-20
2-1-A-1-21
2-1-A-1-22
2-1-A-1-23
2-1-A-1-24
2-1-A-1-25
2-1-A-1-26
2-1-A-1-27
2-1-A-1-28
2-1-A-1-29
2-1-A-1-30
2-1-A-1-31
2-1-A-1-32
2-1-A-1-33
2-1-A-1-34
2-1-A-1-35
2-1-A-1-36
2-1-A-1-37
2-1-A-1-38
2-1-A-1-39
2-1-A-1-40
2-1-A-1-41
2-1-A-1-42
2-2-A-1-1
2-2-A-1-2
2-2-A-1-3
2-2-A-1-4
2-2-A-1-5
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Pass-
Initial Class Through
Certificate Balances(1) Rate Corresponding Certificates Classes
$10,970,449.42 (2 1-A-1
$10,244,372.85 2 1-A-1
$ 9,896,458.68 2 1-A-1
$ 9,560,404.04 2 1-A-1
$ 9,235,803.28 2 1-A-1
$ 8,922,264.67 2 1-A-1
$ 8,619,409.89 2 1-A-1
$ 8,327,246.60 2 1-A-1
$ 8,044,651.45 2 1-A-1
$ 7,771,995.80 2 1-A-1
$ 7,511,010.61 2 1-A-1
$ 7,287,798.61 2 1-A-1
$ 7,053,905.25 2 1-A-1
$ 6,813,147.36 2 1-A-1
$ 6,580,634.46 (2 1-A-1
$ 6,356,083.31 2 1-A-1
$ 6,139,220.42 2 1-A-1
$ 5,929,781.76 2 1-A-1
$ 5,727,512.36 2 1-A-1
$ 5,532,426.64 2 1-A-1
$ 5,343,748.47 2 1-A-1
$ 4,722,273.20 2 1-A-1
$ 4,555,521.05 2 1-A-1
$ 4,412,997.68 2 1-A-1
$ 4,263,748.38 (2 1-A-1
$ 4,110,269.41 (2 1-A-1
$ 3,962,195.70 2 1-A-1
$ 3,819,338.63 2 1-A-1
$ 3,681,516.08 2 1-A-1
$ 3,548,552.33 2 1-A-1
$ 3,420,277.70 2 1-A-1
$ 3,296,692.11 2 1-A-1
$ 3,177,298.81 2 1-A-1
$ 3,062,257.78 2 1-A-1
$ 2,952,318.88 2 1-A-1
$ 2,858,827.33 2 1-A-1
$ 2,416,817.59 2 1-A-1
$ 2,333,419.44 (2 1-A-1
$ 2,252,906.18 2 1-A-1
$ 2,175,177.79 2 1-A-1
$ 2,100,137.73 2 1-A-1
$58,947,630.39 2 1-A-1
$11,024,188.21 ®) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
$10,373,061.41 (©)] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
$10,019,943.16 ®) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
$ 9,678,887.19 (©)] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
$ 9,349,480.14 (©)] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
5
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Pass-
Initial Class Through
REMIC 1 Interests Certificate Balances(1) Rate Corresponding Certificates Classes
2-2-A-1-6 $ 9,031,322.88 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-7 $ 8,724,029.94 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-8 $ 8,427,856.52 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-9 $ 8,141,834.87 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-10 $ 7,865,736.39 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-11 $ 7,601,699.51 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-12 $ 7,376,370.88 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-13 $ 7,135,262.14 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-14 $ 6,891,140.36 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-15 $ 6,655,396.69 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-16 $ 6,427,742.76 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-17 $ 6,207,900.19 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-18 $ 5,995,600.16 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-19 $ 5,790,583.18 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-20 $ 5,593,037.02 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-21 $ 5,402,294.72 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-22 $ 4,773,072.84 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-23 $ 4,604,561.03 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-24 $ 4,460,864.20 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-25 $ 4,307,192.67 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-26 $ 4,151,747.55 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-27 $ 4,001,789.27 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-28 $ 3,857,125.95 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-29 $ 3,717,572.42 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-30 $ 3,582,949.94 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-31 $ 3,453,086.00 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-32 $ 3,328,089.27 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-33 $ 3,207,530.58 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-34 $ 3,091,306.42 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-35 $ 2,980,344.84 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-36 $ 2,886,223.13 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-37 $ 2,437,241.66 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-38 $ 2,352,924.63 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-39 $ 2,271,530.85 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-40 $ 2,192,958.78 (©)] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-41 $ 2,117,110.40 ()] 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-2-A-1-42 $59,245,909.36 3 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
2-B-1 D % B-1
2-B-2 D ()] B-2
2-B-3 D % B-3
2-B-4 D % B-4
2-B-5 D ()] B-5
2-B-6 D ()] B-6
2-B-7 D % B-7
2-B-8 D ()] B-8
2-Accrua-1 D ()] N/A
2-Accrud-2 Q) 3 N/A
2-PO-1 $50 (5) N/A
6
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Pass-
Initial Class Through
REMIC 1 Interests Certificate Balances(1) Rate Corresponding Certificates Classes
2-PO-2 $50 5) N/A
R-1 (6) (6) N/A

(1) On each Distribution Date, Principal Amounts, Net Deferred Interest and Realized Losses will be
alocated to the REMIC 2 Interests in such a manner that, following such allocations: (i) the principal
balances of the Class 2-B Interests will equal 50% of the Certificate Balance of their Corresponding
Certificates for such Distribution Date, (ii) the principal balances of the Interests designated “ Class 2-1-
A-1-* and “Class 2-2-A-1-“ will equal in the aggregate 50% of the Certificate Balance of their
Corresponding Certificates for such Distribution Date, (iii) the Class 2-Accrual-1 Interest will have a
principal balance equal to 50% of the aggregate of the Stated Principal Balances of the Group 1 Mortgage
Loans (excluding any Net Deferred Interest) plus 100% of al Net Deferred Interest in respect of the
Group 1 Mortgage Loans, and (iv) the Class 2-Accrual-2 Interest will have a principal balance equal to
50% of the aggregate of the Stated Principal Balances of the Group 2 Mortgage Loans (excluding any Net
Deferred Interest) plus 100% of all Net Deferred Interest in respect of the Group 2 Mortgage Loans. On
each Distribution Date, 50% of the Principal Amounts, Net Deferred Interest and Realized Losses
allocated to: (i) the Class 1-A-1 Certificates will be allocated to each of the Classes designated “2-1-A-1-"
sequentially to the Class having the lowest cardinal number following such designation, in each case until
reduced to zero, and (ii) the Class 2-A-1A, Class 2-A-1B, 2-A-1C and Class 2-A-2 Certificates will be
allocated to each of the Classes designated “ 2-2-A-1-" sequentially to the class having the lowest cardinal
number following such designation, in each case until reduced to zero.

(2) The Group 1 Tax Adjusted rate Cap.
(3) The Group 2 Tax Adjusted Rate Cap.

(4) The Subordinate Tax Adjusted Rate Cap. For federal income tax purposes, the Pass-Through Rate
will be the Calculation Rate in respect of the REMIC 1 Class A and Class B Interests.

(5) On each Distribution Date, each Class PO Interest will accrue interest at arate equal to the excess of
the Weighted Average Adjusted Net Mortgage Rate over the Tax Adjusted Rate Cap for the related Loan
Group for such Distribution Date. Any amount accrued and unpaid for such Distribution Date will not
accrue interest.

(6) The Class R-2 Interest is the sole class of residual interest in REMIC 2. It has no principal balance
and pays no principal or interest.
REMIC 3

The REMIC 3 Interests will have the initial Class Certificate Balances, Pass-Through Rates and
Corresponding Certificate Classes as set forth in the following table:

Pass-
Initial Class Certificate  Through

REMIC 3 Interests Balance (1) Rate Corresponding Master REMIC Classes

3-1-A-1-1 21,940,898.84 ) 1-A-1

3-1-A-1-2 20,488,745.70 2) 1-A-1

7
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REMIC 3 Interests

3-1-A-1-3
3-1-A-1-4
3-1-A-1-5
3-1-A-1-6
3-1-A-1-7
3-1-A-1-8
3-1-A-1-9
3-1-A-1-10
31-A-1-11
3-1-A-1-12
3-1-A-1-13
3-1-A-1-14
3-1-A-1-15
3-1-A-1-16
3-1-A-1-17
3-1-A-1-18
3-1-A-1-19
3-1-A-1-20
31-A-1-21
3-1-A-1-22
3-1-A-1-23
3-1-A-1-24
3-1-A-1-25
3-1-A-1-26
3-1-A-1-27
3-1-A-1-28
3-1-A-1-29
3-1-A-1-30
31-A-1-31
3-1-A-1-32
3-1-A-1-33
3-1-A-1-34
3-1-A-1-35
3-1-A-1-36
3-1-A-1-37
3-1-A-1-38
3-1-A-1-39
3-1-A-1-40
3-1-A-1-41
3-1-A-1-42
3-2-A-1-1
3-2-A-1-2
3-2-A-1-3
3-2-A-1-4
3-2-A-1-5
3-2-A-1-6
3-2-A-1-7
3-2-A-1-8
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Pass-
Initial Class Certificate  Through
Balance (1) Rate Corresponding Master REMIC Classes
19,792,917.35 2 1-A-1
19,120,808.07 2 1-A-1
18,471,606.55 2 1-A-1
17,844,529.33 2 1-A-1
17,238,819.78 2 1-A-1
16,654,493.19 2 1-A-1
16,089,302.90 2 1-A-1
15,543,991.60 2 1-A-1
15,022,021.21 2 1-A-1
14,575,597.22 2 1-A-1
14,107,810.50 2 1-A-1
13,626,294.72 2 1-A-1
13,161,268.91 2 1-A-1
12,712,166.61 2 1-A-1
12,278,440.84 @) 1-A-1
11,859,563.52 2 1-A-1
11,455,024.71 2 1-A-1
11,064,853.27 2 1-A-1
10,687,496.94 2 1-A-1
9,444,546.39 2 1-A-1
9,111,042.09 2 1-A-1
8,825,995.36 2 1-A-1
8,527,496.75 2 1-A-1
8,220,538.81 2 1-A-1
7,924,391.40 2 1-A-1
7,638,677.25 2 1-A-1
7,363,032.16 2 1-A-1
7,097,104.65 2 1-A-1
6,840,555.40 2 1-A-1
6,593,384.21 2 1-A-1
6,354,597.61 2 1-A-1
6,124,515.55 2 1-A-1
5,904,637.75 2 1-A-1
5,717,654.65 2 1-A-1
4,833,635.18 2 1-A-1
4,666,838.87 2 1-A-1
4,505,812.36 2 1-A-1
4,350,355.57 2 1-A-1
4,200,275.45 2 1-A-1
117,895,260.78 2 1-A-1
22,048,376.41 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
20,746,122.81 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
20,039,886.31 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
19,357,774.37 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
18,698,960.28 2 2-A-1A, -1B, 2-A-1C, 2-A-2
18,062,645.76 2 2-A-1A, -1B, 2-A-1C, 2-A-2
17,448,059.88 2 2-A-1A, -1B, 2-A-1C, 2-A-2
16,855,713.03 2 2-A-1A, -1B, 2-A-1C, 2-A-2
8
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Pass-
Initial Class Certificate  Through
REMIC 3 Interests Balance (1) Rate Corresponding Master REMIC Classes
3-2-A-1-9 16,283,669.74 %) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-10 15,731,472.77 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-11 15,203,399.02 %) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-12 14,752,741.75 %) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-13 14,270,524.27 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-14 13,782,280.71 (@) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-15 13,310,793.37 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-16 12,855,485.52 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-17 12,415,800.37 (@) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-18 11,991,200.32 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-19 11,581,166.35 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-20 11,186,074.04 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-21 10,804,589.44 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-22 9,546,145.68 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-23 9,209,122.06 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-24 8,921,728.40 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-25 8,614,385.34 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-26 8,303,495.10 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-27 8,003,578.53 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-28 7,714,251.90 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-29 7,435,144.84 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-30 7,165,899.88 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-31 6,906,171.99 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-32 6,656,178.53 ) 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-33 6,415,061.15 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-34 6,182,612.84 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-35 5,960,689.68 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-36 5,772,446.25 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-37 4,874,483.31 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-38 4,705,849.25 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-39 4,543,061.70 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-40 4,385,917.55 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-41 4,234,220.79 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-2-A-1-42 118,491,818.71 2 2-A-1A, 2-A-1B, 2-A-1C, 2-A-2
3-B-1 D 2 B-1
3-B-2 D 2 B-2
3-B-3 D 2 B-3
3-B-4 D 2 B-4
3-B-5 D ()] B-5
3-B-6 D 2 B-6
3-PO-1 $50 3 N/A
3-PO-2 $50 3 N/A
3-A-X-2 4 5) N/A
3P $100 (6) P
R-3 @) @) N/A

(1) On each Distribution Date, Principal Amounts, Net Deferred Interest and Realized Losses will be
allocated to the REMIC 3 Interests in such a manner so that, following such allocations, their principal
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balances will equal the Certificate Balance of their Corresponding Certificates for such Distribution Date,
except that: (i) Principal Amounts and Realized Losses allocated to the Class 1-A-1, Class 1-A-2 and
Class 1-A-3 Certificates will be allocated to each of the Classes designated “3-1-A-1-“ sequentialy to the
Class having the lowest cardinal number following such designation, in each case until reduced to zero,
and (ii) Principal Amounts and Realized Losses allocated to the Class 2-A-1 and Class 2-A-2 Certificates
will be allocated to each of the Classes designated “ 3-2-A-1-" sequentially to the class having the lowest
cardinal number following such designation, in each case until reduced to zero.

(2) For each Distribution Date, the Pass-Through Rate in respect of its class of Corresponding Master
REMIC Classes, adding to the Pass-Through Rate of each Class designated “ 3-1-A-1-" or 3-2-A-1-“,
0.80% until the first Distribution Date upon which the cardinal number following such designation (e.g. —
1, -2, -3,..) isexceeded by the ordinal number of the Distribution Date following the Closing Date (e.g.
first, second, third,...).

(3) On each Distribution Date, each Class PO Interest will accrue interest at arate equal to the excess of
the Weighted Average Adjusted Net Mortgage Rate over the Tax Adjusted Rate Cap for the related Loan
Group for such Distribution Date. Any amount accrued and unpaid for such Distribution Date will not
accrue interest.

(4) For each Distribution Date, a notional balance equal to the sum of the Stated Principal Balances of the
Mortgage Loans plus 100% of the Net Deferred Interest in respect of the Mortgage L oans.

(5) The excess of the Tax adjusted Rate Cap over the product of two and the weighted average of the
Pass-Through Rates in respect of the REMIC 2 Regular Interests (excluding the Class 2-P and Class R-2
Interests), (i) subjecting each such Class (other than the Class 2-Accrual-1 Interest and the Class 2-
Accrual-2 Interest) to a cap and afloor equal to the sum of: (@) the Pass-Through Rate in respect of their
Corresponding Master REMIC Classes (or the weighted average of their Pass-Through Rates as of the
Closing Date, in the case of the Classes designated “2-1-A-1-“ and “2-2-A-1-"), and (b) for each Class
designated “2-1-A-1-“ or 2-2-A-1-", 0.80% until the first Distribution Date upon which the cardinal
number following such designation (e.g. —1, -2, -3,..) is exceeded by the ordinal number of the
Distribution Date following the Closing Date (e.g. first, second, third,...), and (ii) capping each of the
Class 2-Accrual-1 Interest and the Class 2-Accrual-2 Interests at zero.

(6) The Class 3-P will not bear interest and will be entitled to al Prepayment Charges collected in respect
of the Mortgage Loans.

(7) The Class R-3 Interest is the sole class of residual interest in REMIC 3. It has no principal balance
and pays no principal or interest.

TheMaster REMIC

The following table sets forth the Class Designation, Initial Class Certificate Balance, Pass-
Through Rate, Minimum Denominations and Integral Multiplesin excess thereof in respect of the
Certificates, each of which (other than the Class A-R Certificates) is hereby designated a regular interest
in the Master REMIC, in which such Classes shall be issuable (except that one Certificate of each Class
of Certificates may be issued in a different amount):
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Initial Class

Class Certificate Pass-Through Minimum Integral Multiplesin
Designation Balance Rate Denomination | Excess of Minimum
Class 1-A-1 $575,877,000.00 Variable(1) $ 25,000 $1,000
Class 2-A-1A | $310,489,000.00 Variable(1) $ 25,000 $1,000
Class 2-A- $129,370,000.00 Variable(1) $ 25,000 $1,000
1B, 2-A-1C
Class2-A-1C | $77,623,000.00 Variable(1) $ 25,000 $1,000
Class 2-A-2 $63,987,000.00 Variable(1) $ 25,000 $1,000
Class A-X-1 Notional (2) (3) $ 25,000(4) $1,000(4)
Class A-X-2 Notional (5) Variable(6) $ 25,000(4) $1,000(4)
Class A-PO $100.00(7) N/A (8) N/A
ClassA-R $100.00 Variable(9) $100 N/A
Class B-1 $32,167,000.00 Variable(10) $ 25,000 $1,000
Class B-2 $25,228,000.00 Variable(10) $ 25,000 $1,000
Class B-3 $17,659,000.00 Variable(10) $ 25,000 $1,000
Class B-4 $4,414,000.00 Variable(10) $ 25,000 $1,000
Class B-5 $6,937,000.00 Variable(10) $ 25,000 $1,000
Class B-6 $5,676,000.00 Variable(10) $100,000 $1,000
Class B-7 $6,937,000.00 Variable(10) $100,000 $1,000
Class B-8 $5,049,845.00 Variable(10) $100,000 $1,000

1. ThePass-Through Rate for each Class of Senior LIBOR Certificates for any Interest Accrua Period
for any Distribution Date will be the lesser of (i) LIBOR plus the applicable Pass-Through Margin
and (ii) the related Net WAC Cap for that Distribution Date. Solely for federal income tax purposes,
the Pass-Through Rate on the first Distribution Date will equal the fixed rate produced by the sum of
LIBOR and the applicable Pass-Through Margin for such Distribution Date, and any excess of the
Pass-Through Rate in respect of such Certificates over the related Tax Adjusted Rate Cap on all
subsequent Distribution Dates will be treated as paid pursuant to a limited recourse cap contract as
described in Section 8.11.

2. TheClass A-X-1 Certificates will be Notional Amount Certificates, will have no Class Certificate
Balance and will bear interest on their Notional Amount, which will be $1,157,346,000 for the initial
Interest Accrual Period. For federal income tax purposes, on each Distribution Date, the notional
amount of the Class A-X-1 Certificates will equal the sum of the principal balances of each REMIC 1
Interest designated “11-1-A-1-" or “I1-2-A-1-", whose cardinal number following such designation
(e.g. -1, -2, -3,..) is not exceeded by the ordinal number of the Distribution Date following the
Closing Date (e.g. first, second, third,...) for such Distribution Date.

3. The Pass-Through Rate of the Class A-X-1 Certificates will be (x) for any Interest Accrual Period
related to any Distribution Date on or before the Distribution Date in December 2008, 0.80% per
annum and (y) for any Interest Accrual Period related to any Distribution Date after the December
2008 Distribution Date, 0% per annum.

4, Minimum denomination is based on the Notional Amount of such Class.

5. The Class A-X-2 Certificates will be Notional Amount Certificates and will bear interest on their
Notional Amount, which will be $1,261,413,944 for the initial Interest Accrual Period.
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6. The Pass-Through Rate for the Class A-X-2 Certificates for any Interest Accrual Period for any
Digtribution Date will be the excess, if any, of (i) the Weighted Average Adjusted Net Mortgage Rate
of the Mortgage Loans over (ii) the product of (a) the weighted average Pass-Through Rate on the
Certificates (other than the Class A-X-2 Certificates) (with the Pass-Through Rate of each Class of
LIBOR Certificates for each applicable Interest Accrual Period multiplied by afraction, the
numerator of which isthe number of daysin the related Interest Accrual Period and the denominator
of which is 30) and (b) afraction, the numerator of which is the aggregate Class Certificate Balance
of the Certificates (other than the Class A-PO Certificates) immediately prior to such Distribution
Date and the denominator of which isthe aggregate Stated Principal Balance of the Mortgage Loans
as of the Due Date in the prior month (after giving effect to Principal Prepayments in the Prepayment
Period related to that prior Due Dat€). For federal income tax purposes, the Class A-X-2 Certificates
will be entitled to all distributions received in respect of the Class 3-A-X-2 Interest.

7. TheClass A-PO Certificates will be principal-only Certificates. The Class A-PO Certificates will
consist of two principal-only Components with each Component Principal Balanceinitially equal to
$50. Solely for federal income tax purposes, the Class PO Certificates will be entitled to 100% of the
cash distributions in respect of the Class 3-1-PO and 3-2-PO Interests.

8. Asof any date of determination, the minimum denomination with respect to the Class A-PO
Certificatesis equal to the dollar amount corresponding to a Percentage Interest of 25%.

9. ThePass-Through Rate for this Class of Certificates for any Interest Accrual Period for any
Distribution Date will be the Weighted Average Adjusted Net Mortgage Rate of the Group 1
Mortgage Loans for that Distribution Date. The Class A-R Certificates shall represent the sole class
of residual interest in the Master REMIC.

10. The Pass-Through Rate of the Class B-1, Class B-2, Class B-3, Class B-4, Class B-5, Class B-6,
Class B-7 and Class B-8 Certificates for any Interest Accrua Period for any Distribution Date will be
the lesser of (i) LIBOR plus the applicable Pass-Through Margin and (ii) the Subordinate WAC Cap
for that Distribution Date. Solely for federal income tax purposes, the Pass-Through Rate on the first
Distribution Date will equal the fixed rate produced by the sum of LIBOR and the applicable Pass-
Through Margin for such Distribution Date, and any excess of the Pass-Through Rate in respect of
such Certificates over the lesser of the Subordinate Tax Adjusted Rate Cap and the Subordinate
WAC Cap on all subsequent Distribution Dates will be treated as paid pursuant to alimited recourse
cap contract as described in Section 8.11.

Theforegoing REMIC structure isintended to cause al of the cash from the Mortgage Loans to
flow through to the Master REMIC as cash flow on a REMIC regular interest, without creating any
shortfall—actual or potential (other than for credit losses) to any REMIC regular interest. It is not
intended that the Class A-R Certificates be entitled to any cash flow pursuant to this Agreement except as
provided in Section 4.02(a)(1)(i), 4.02(a)(1)(iii)(B) and 4.02(a)(7) hereunder.

For any purpose for which the Pass-Through Rates are calculated, the interest rate on the
Mortgage Loans shall be appropriately adjusted to account for the difference between the monthly day
count convention of the Mortgage Loans and the monthly day count convention of the regular interests
issued by each of the REMICs. For purposes of calculating the Pass-Through Rates for each of the
interests issued by each REMIC (other than the Master REMIC) created hereunder such rates shall be
adjusted to equal a monthly day count convention based on a 30 day month for each Due Period and a
360-day year so that the Mortgage L oans and all regular interests will be using the same monthly day
count convention.

12
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Set forth below are designations of Classes of Certificates to the categories used herein:

Accretion Directed Certificates.........oocvvvvveeeeeeevneennn. None.

Accrual CertifiCates ......covvviiiiie e None.

Book-Entry CertifiCates........ccooevvveeceveeiicie e All Classes of Certificates other than the
Physical Certificates.

COF| CertifiCaeS....ccuvriivieiriieee e None.

COMPONENES ....coveeieeieeeeeeeree e e e Class A-X-110-1, Class A-X-1 10-2 and Class
A-PO-1 and Class A-PO-2 Components

Component CertifiCatesS ........oovevvriereerere e Class A-X-1 and Class A-PO Certificates.

Delay CertifiCates.......couvimvviiniecene e The Class A-R, Class A-X-1 and Class A-X-2
Certificates.

ERISA-Restricted Certificates......coovvvvivirevrie i, The Residual Certificates and the Private

Certificates; and Certificates of any Class that
ceases to satisfy the rating requirements of the
Underwriter’ s Exemption.

Group 1 Senior Certificates .......ccooveverereeiereeeeeene Class 1-A-1 and Class A-R Certificates and
Class A-X-110-1 and Class A-PO-1
Components and the portion of the Class A-X-2
Certificates related to Loan Group 1.

Group 1 CertifiCates......oovevevieieie e Group 1 Senior Certificates and the portion of
the Subordinated Certificates related to Loan
Group 1.

Group 2 Senior CertifiCates ......ccvvevereriereeneieenn, Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and

Class 2-A-2 Certificates and Class A-X-1 10-2
and Class A-PO-2 Components and the portion
of the Class A-X-2 IO Component related to

Loan Group 2.

Group 2 CertifiCates......ooveveveiieie i Group 2 Senior Certificates and the portion of
the Subordinated Certificates related to Loan
Group 2.

LIBOR CertifiCateS......cccoveieerireninierieeeesesesieniens Class 1-A-1, Class 2-A-1A, Class 2-A-1B, Class

2-A-1C, Class 2-A-2, Class B-1, Class B-2,
Class B-3, Class B-4, Class B-5, Class B-6,
Class B-7 and Class B-8 Certificates.

Non-Delay Certificates........cccuvuvvivriieevieesienseseesnnns All LIBOR Certificates.
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Notional Amount CertifiCates.......ccccvrvrverenereenennne Class A-X-1 and Class A-X-2 Certificates.

Notional Amount COmMpPONENtS..........ccceeveveeceesrennnns Class A-X-110-1 and Class A-X-110-2
Components.

Offered CertifiCates.......oovrrininirenerereee e All Classes of Certificates other than the Private
Certificates.

Physical CertifiCates.........ccoovvrvievieniinsee e Class A-R Certificates and the Private
Certificates.

Planned Principal Classes.........ccooeevreneeieneseeneene None.

Principal Only Certificates.........ccccovvevvvviveveesesnenn, Class A-PO Certificates.

Principal Only Components...........cccoevveevieseecienieennns Class A-PO-1 and Class A-PO-2 Components.

Private CertifiCaleS......covvieeeeeeeeeee et eeeeee e e Class B-6, Class B-7 and Class B-8 Certificates.

Rating AQENCIES.......cccviveieieee e Moody’s and S& P.

Regular CertifiCateS .....ouvvuviiiiiienie e All Classes of Certificates other than the Class
A-R Certificates.

Residual Certificate.........cooeerervereneee e Class A-R Certificates.

Senior CertifiCates.......covireririeniieeeese e Class 1-A-1, Class 2-A-1A, Class 2-A-1B, Class

2-A-1C, Class 2-A-2, Class A-X-1, Class A-X-
2, Class A-PO and Class A-R Certificates.

Senior Certificate Group.......cocvveereeereeeene e The Group 1 Senior Certificates or the Group 2
Senior Certificates.

Subordinated CertifiCates.........coovvvrerierinierenerinene, Class B-1, Class B-2, Class B-3, Class B-4,
Class B-5, Class B-6, Class B-7 and Class B-8
Certificates.

Targeted Principal Classes........cooeeeveieenesieeieineens None.

Targeted Principal Component ..........cccceeceeevieeeennene None.

With respect to any of the foregoing designations as to which the corresponding referenceis
“None,” al defined terms and provisions in this Agreement relating solely to such designations shall be of
no force or effect, and any calculations in this Agreement incorporating references to such designations
shall be interpreted without reference to such designations and amounts. Defined terms and provisionsin
this Agreement relating to statistical rating agencies not designated above as Rating Agencies shall be of
no force or effect.
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ARTICLE One
DEFINITIONS
Section 1.01  Definitions.

Unless the context requires a different meaning, capitalized terms are used in this Agreement as
defined below.

Accretion Directed Certificates: As specified in the Preliminary Statement.
Accretion Direction Rule: Not applicable.

Accrual Amount: With respect to any Accrua Certificates and any Distribution Date prior to the
Accrua Termination Date, the amount allocable to interest on such Class of Accrual Certificates with
respect to such Distribution Date pursuant to Section 4.02(a)(i).

Accrual Certificates: As specified in the Preliminary Statement.
Accrual Termination Date: Not applicable.

Accrued I nterest Amount: For any Distribution Date and an Undercollateralized Group, the sum
of (x) the product of (A) the applicable Principal Deficiency Amount and (B) the weighted average Pass-
Through Rate for the related Senior Certificates for that Distribution Date, accrued during the related
Interest Accrual Period and (y) any such unpaid interest amounts from prior Distribution Dates.

Adjusted Cap Rate: For each Distribution Date and any Class of LIBOR Certificates, an amount
equal to the related Net WAC Cap for that Distribution Date, computed by reducing the Weighted
Average Adjusted Net Mortgage Rate of the Mortgage L oans by (1) the product of (&) the Net Deferred
Interest for the Mortgage L oans for such Distribution Date, and (b) 12, divided by (2) the aggregate
Stated Principal Balance of the Mortgage L oans as of the Due Date in the prior month (after giving effect
to Principal Prepaymentsin the Prepayment Period related to such prior Due Date). For the Class A-X-2
Certificates for any Distribution Date, the excess, if any, of (i) the Weighted Average Adjusted Net
Mortgage Rate of the Mortgage Loans minus (1) the product of (a) the Net Deferred Interest for the
Mortgage Loans for such Distribution Date, and (b) 12, divided by (2) the aggregate Stated Principal
Balance of the Mortgage Loans as of the Due Date in the prior month (after giving effect to Principal
Prepayments in the Prepayment Period related to such prior Due Date) over (ii) the product of (1) the
weighted average rate at which interest would have accrued on the interest-bearing Classes of Certificates
(other than the Class A-X-2 Certificates) if the Pass-Through Rates for such Classes were limited by the
applicable Adjusted Cap Rate rather than the applicable Net WAC Cap, adjusted for the related Interest
Accrual Period, and (2) afraction, the numerator of which is the aggregate Class Certificate Balance of
the Certificates (other than the Class A-PO Certificates) immediately prior to such Distribution Date and
the denominator of which is the aggregate Stated Principal Balance of the Mortgage Loans as of the Due
Datein the prior month (after giving effect to Principal Prepayments in the Prepayment Period related to
that prior Due Date).

Adjusted Mortgage Rate: Asto each Mortgage Loan and at any time, the per annum rate equal
to the Mortgage Rate less the Servicing Fee Rate.
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Adjusted Net Mortgage Rate: Asto each Mortgage Loan and any Distribution Date, the per
annum rate equal to the Mortgage Rate of that Mortgage Loan (as of the Due Date in the month preceding
the month in which such Distribution Date occurs) less the Expense Fee Rate for that Mortgage L oan.

Adjusted Subordinate WAC Cap: For any Distribution Date, the weighted average of the Group
1 Tax Adjusted Rate Cap and the Group 2 Tax Adjusted Rate Cap weighted on the basis of the
Subordinated Portions of Loan Group 1 and Loan Group 2, such result multiplied by afraction, the
numerator of which is 30 and the denominator of which is the number of daysin the related Interest
Accrua Period.

Adjustment Date: A date specified in each Mortgage Note as a date on which the Mortgage Rate
on the related Mortgage Loan is subject to adjustment.

Advance: Asto alLoan Group, the payment required to be made by the Master Servicer with
respect to any Distribution Date pursuant to Section 4.01, the amount of any such payment being equal to
the aggregate of payments of principal and interest (net of the Servicing Fee) on the Mortgage Loansin
such Loan Group that were due during the related Due Period and not received as of the close of business
on the related Determination Date, together with an amount equivalent to interest on each REO Property,
net of any net income from such REO Property, |ess the aggregate amount of any such delinquent
payments that the Master Servicer has determined would constitute a Nonrecoverable Advance if
advanced.

Advance Notice: Asdefined in Section 4.01(b).
Advance Deficiency: Asdefined in Section 4.01(b).

Affiliate: With respect to any Person, any other Person controlling, controlled or under common
control with such Person. For purposes of this definition, “control” means the power to direct the
management and policies of aPerson, directly or indirectly, whether through ownership of voting
securities, by contract, or otherwise and “controlling” and “controlled” shall have meanings correlative to
the foregoing. Affiliates also include any entities consolidated with the requirements of generally
accepted accounting principles.

Aggregate Senior Percentage: With respect to any Distribution Date, the fraction, expressed as a
percentage, the numerator of which is equal to the aggregate Class Certificate Balance of the Senior
Certificatesimmediately prior to such Distribution Date and the denominator of which is the aggregate
Stated Principal Balance of al the Mortgage Loans as of the Due Date in the month preceding the month
of such Distribution Date (after giving effect to Principal Prepayments in the Prepayment Period related
to that prior Due Date).

Aggregate Subordinated Percentage: With respect to any Distribution Date, the fraction,
expressed as a percentage, the numerator of which is equal to the aggregate Class Certificate Balance of
the Subordinated Certificates immediately prior to such Distribution Date and the denominator of which
isthe aggregate Stated Principal Balance of al the Mortgage Loans as of the Due Date in the month
preceding the month of such Distribution Date (after giving effect to Principal Prepaymentsin the
Prepayment Period related to that prior Due Date).

Agreement: This Pooling and Servicing Agreement and all anendments and supplements.
Amount Held for Future Distribution: Asto any Distribution Date and the Mortgage Loansin a
Loan Group, the aggregate amount held in the Certificate Account at the close of business on the related
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Determination Date on account of (i) Principal Prepayments received after the last day of the related
Prepayment Period and Liquidation Proceeds and Subsequent Recoveries relating to the Mortgage L oans
in such Loan Group received in the month of such Distribution Date and (ii) all Scheduled Payments
relating the Mortgage Loans in such Loan Group due after the related Due Date.

Applicable Credit Support Percentage: As defined in Section 4.02(e).

Appraised Value: With respect to any Mortgage L oan, the Appraised Value of the related
Mortgaged Property shall be: (i) with respect to a Mortgage Loan other than a Refinance Loan, the lesser
of (a) the value of the Mortgaged Property based upon the appraisal made at the time of the origination of
such Mortgage Loan and (b) the sales price of the Mortgaged Property at the time of the origination of
such Mortgage Loan; (ii) with respect to a Refinance Loan, the value of the Mortgaged Property based
upon the appraisal made at the time of the origination of such Refinance Loan.

Available Funds. Asto any Distribution Date and the Mortgage Loans in a Loan Group, the sum
of (a) the aggregate amount held in the Certificate Account at the close of business on the related
Determination Date, including any Subsequent Recoveries with respect to Mortgage Loansin aLoan
Group, net of the Amount Held for Future Distribution, net of Prepayment Charges and net of amounts
permitted to be withdrawn from the Certificate Account pursuant to clauses (i) - (viii), inclusive, of
Section 3.09(a) and amounts permitted to be withdrawn from the Distribution Account pursuant to clauses
(i) - (i), inclusive, of Section 3.09(b), (b) the amount of the related Advance, () in connection with
Defective Mortgage L oans in such Loan Group, as applicable, the aggregate of the Purchase Prices and
Substitution Adjustment Amounts deposited on the related Distribution Account Deposit Date, and (d)
any amount deposited on the related Distribution Account Deposit Date pursuant to Section 3.10. The
Holders of the Class A-X-2 Certificates will be entitled to al Prepayment Charges received on the
Mortgage L oans and such amounts will not be available for distribution to the Holders of any other Class
of Certificates.

Bankruptcy Code: The United States Bankruptcy Reform Act of 1978, as amended.

Bankruptcy Coverage Termination Date: Not applicable.

Bankruptcy Loss. Not applicable.

Bankruptcy Loss Coverage Amount: Not applicable.

Blanket Mortgage: The mortgage or mortgages encumbering a Cooperative Property.

Book-Entry Certificates: As specified in the Preliminary Statement.

Business Day: Any day other than (i) a Saturday or a Sunday, or (ii) aday on which banking
ingtitutions in the City of New Y ork, New Y ork, the State of California or the city in which the Corporate
Trust Office of the Trusteeis located are authorized or obligated by law or executive order to be closed.

Calculation Rate: For each Distribution Date and the Class A-1, Class A-2, Class B-1 and Class
B-2 Interests, the product of (i) 10 and (ii) the weighted average rate of the outstanding Class A-1, Class
A-2, Class B-1 and Class B-2 Interests, treating each of the Class A-1 and Class A-2 Interests as capped
at zero or reduced by afixed percentage of 100% of the interest accruing on such Class. For each

Distribution Date and the Class C-1, Class C-2, Class D-1 and Class D-2 Interests, the product of (i) 10
and (ii) the weighted average rate of the outstanding Class C-1, Class C-2, Class D-1 and Class D-2
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Interests, treating each of the Class C-1 and Class C-2 Interests as capped at zero or reduced by a fixed
percentage of 100% of the interest accruing on such Class.

Cap Counterparty: The Bank of New Y ork.
Carryover Shortfall Amount: For the LIBOR Certificates and any Distribution Date, the sum of:

0) the excess, if any, of the amount of interest to which such Class would have been entitled
to if the Pass-Through Rate for such Class were calcul ated without regard to the
applicable Net WAC Cap, over the actual amount of interest to which such Classis
entitled for such Distribution Date (in each case prior to any reduction for Net Deferred
Interest);

(i) any excess described in clause (i) above remaining unpaid from prior Distribution Dates;
and

(iii) interest for the applicable Interest Accrua Period on the amount described in clause (i)
above based on the Pass-Through Rate for the applicable Class of Certificates,
determined without regard to the applicable Net WAC Cap.

Carryover Shortfall Reserve Fund: A fund created as part of the Trust Fund pursuant to Section
4.07 of this Agreement but which is not an asset of any of the REMICs.

Certificate: Any one of the certificates issued by the Trust Fund and executed by the Trusteein
substantially the forms attached as exhibits.

Certificate Account: The separate Eligible Account or Accounts created and maintained by the
Master Servicer pursuant to Section 3.06(d) with a depository institution in the name of the Master
Servicer for the benefit of the Trustee on behalf of Certificateholders and designated “IndyMac Bank,
F.S.B., in trust for the registered holders of IndyMac INDX Mortgage Loan Trust 2005-AR12, Mortgage
Pass-Through Certificates, Series 2005-AR12.”

Certificate Balance: With respect to any Certificate (other than the Class A-PO Certificates and
the Notional Amount Certificates) at any date, the maximum dollar amount of principal to which the
Holder thereof isthen entitled under this Agreement, such amount being equal to the Denomination
thereof (A) plus any increases in the Certificate Balance of such Certificate pursuant to Section 4.02 due
to the receipt of Subsequent Recoveries on the Mortgage Loans in a Loan Group, (B) minus the sum of (i)
all distributions of principal previously made with respect thereto and (ii) all Realized L osses all ocated to
that Certificate and, in the case of any Subordinated Certificates, al other reductionsin Certificate
Balance previously alocated to that Certificate pursuant to Section 4.05 and (C) in the case of any Class
of Accrual Certificates, plus the Accrual Amount added to the Class Certificate Balance of such Class
prior to such date, plus the amount of Net Deferred Interest allocated to such Class of Certificates
pursuant to Section 4.04 prior to the date of determination. With respect to the Class A-PO Certificates at
any date, the sum of the Component Principal Balances of the Class A-PO Components as reduced by the
sum of (x) al amounts actually distributed in respect of principal of such Components on all prior
Distribution Dates and (y) all Realized Losses allocated to such Components prior to the date of
determination, plus any increases in the Component Principa Balance of such Component pursuant to
Section 4.02 due to the receipt of Subsequent Recoveries, plus the amount of Net Deferred Interest
allocated to the Class A-X-2 Certificates prior to the date of determination as set forth in Section 4.04.

Certificate Group: Either the Group 1 Certificates or the Group 2 Certificates.
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Certificate Owner: With respect to a Book-Entry Certificate, the Person who is the beneficial
owner of the Book-Entry Certificate. For the purposes of this Agreement, in order for a Certificate
Owner to enforce any of itsrights under this Agreement, it shall first have to provide evidence of its
beneficial ownership interest in a Certificate that is reasonably satisfactory to the Trustee, the Depositor
and/or the Master Servicer, as applicable.

Certificate Register: The register maintained pursuant to Section 5.02.

Certificateholder or Holder: The person in whose name a Certificate is registered in the
Certificate Register, except that, solely for the purpose of giving any consent pursuant to this Agreement,
any Certificate registered in the name of the Depositor or any affiliate of the Depositor is not Outstanding
and the Percentage I nterest evidenced thereby shall not be taken into account in determining whether the
requisite amount of Percentage Interests necessary to effect a consent has been obtained, except that if the
Depositor or its affiliates own 100% of the Percentage Interests evidenced by a Class of Certificates, the
Certificates shall be Outstanding for purposes of any provision of this Agreement requiring the consent of
the Holders of Certificates of a particular Class as a condition to the taking of any action. The Trusteeis
entitled to rely conclusively on a certification of the Depositor or any affiliate of the Depositor in
determining which Certificates are registered in the name of an affiliate of the Depositor.

Class. All Certificates bearing the same class designation as set forth in the Preliminary
Statement.

Class 1-A-1 Target Principal Balance: The quotient of: (a) product of: (i) the Group 1 Adjusted
Cap Rate and (ii) the principal balance of the Class 1-B-1 Interests for the immediately preceding
Distribution Date, and (b) two times the Weighted Average Adjusted Net Mortgage Rate for Loan Group
1 lessthe Group 1 Adjusted Cap Rate.

Class 1-A-2 Target Principal Balance: The quotient of: (a) product of: (i) the Group 2 Adjusted
Cap Rate and (ii) the principal balance of the Class 1-B-2 Interests for the immediately preceding
Distribution Date, and (b) two times the Weighted Average Adjusted Net Mortgage Rate for Loan Group
2 less the Group 2 Adjusted Cap Rate.

Class 1-B-1 Target Principal Balance: The quotient of: (a) product of: (i) two timesthe
Weighted Average Adjusted Net Mortgage Rate for Loan Group 1 less the Group 1 Adjusted Cap Rate
and (ii) the principa balance of the Class 1-A-1 Interests for the immediately preceding Distribution Date,
and (b) the Group 1 Adjusted Cap Rate.

Class 1-B-2 Target Principal Balance: The quotient of: (a) product of: (i) two timesthe
Weighted Average Adjusted Net Mortgage Rate for Loan Group 2 less the Group 2 Adjusted Cap Rate
and (ii) the principa balance of the Class 1-A-2 Interests for the immediately preceding Distribution Date,
and (b) the Group 2 Adjusted Cap Rate.

Class A-X-1 10-1 Component: The interest-only component of the Class A-X-1 Certificates that
relates to the Group 1 Mortgage Loans

Class A-X-1 10-2 Component: The interest-only component of the Class A-X-1 Certificates that
relates to the Group 2 Mortgage Loans.

Class A-PO Component: Either of the Class A-PO-1 or Class A-PO-2 Components.
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Class A-PO-1 Component: The principal-only component of the Class A-PO Certificates that
relates to the Group 1 Mortgage L oans.

Class A-PO-2 Component: The principal-only component of the Class A-PO Certificates that
relates to the Group 2 Mortgage L oans.

Class A Interest: Each of the Class A-1 and Class A-2 Interests.
Class B Interest: Each of the Class B-1 and Class B-2 Interests.
Class C Interest: Each of the Class C-1 and Class C-2 Interests.
Class D Interest: Each of the Class D-1 and Class D-2 I nterests.

Class Certificate Balance: For any Class (other than the Notional Amount Certificates) as of any
date of determination, the aggregate of the Certificate Balances of all Certificates of the Class as of that
date.

Class I nterest Shortfall: Asto any Distribution Date and Class, the amount by which the amount
described in clause (i) of the definition of Class Optimal Interest Distribution Amount for such Class
exceeds the amount of interest actually distributed on such Class on such Distribution Date pursuant to
such clause (i).

Class Optimal I nterest Distribution Amount: With respect to any Distribution Date and interest-
bearing Class, the sum of (i) interest accrued during the related Interest Accrual Period at the Pass-
Through Rate for such Class, on the related Class Certificate Balance or Notional Amount, as applicable,
immediately prior to such Distribution Date, subject to reduction pursuant to Section 4.02(d), and (ii) any
Class Unpaid Interest Amounts for such Class, reduced by any Net Deferred Interest on the related
Mortgage Loans allocated to such Class of Certificates, as described in Section 4.04.

Class Subordination Percentage: With respect to any Distribution Date and each Class of
Subordinated Certificates, the fraction (expressed as a percentage) the numerator of which isthe Class
Certificate Balance of such Class of Subordinated Certificates immediately prior to such Distribution
Date and the denominator of which is the aggregate Class Certificate Balance of all Classes of Certificates
immediately prior to such Distribution Date.

Class Unpaid I nterest Amounts: Asto any Distribution Date and Class of interest-bearing
Certificates, the amount by which the aggregate Class Interest Shortfalls for such Class on prior
Distribution Dates exceeds the amount distributed on such Class on prior Distribution Dates pursuant to
clause (ii) of the definition of Class Optimal Interest Distribution Amount.

Closing Date: June 6, 2005.

CMT Index: Not applicable.

Code: The Internal Revenue Code of 1986, including any successor or amendatory provisions.

COFI: Not applicable.

COFI Certificates: Not applicable.

Collection Account: Asdefined in Section 3.06(c).
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Commission: The United States Securities and Exchange Commission.

Compensating Interest: For any Distribution Date, 0.125% multiplied by one-twelfth multiplied
by the aggregate Stated Principal Balance of the Mortgage Loans as of the first day of the prior month.

Component Principal Balance: As of any date of determination, either the Class A-PO-1
Component Principal Balance on such date or the Class A-PO-2 Component Principal Balance on such
date, as applicable. The Class A-PO-1 Component and Class A-PO-2 Component will each have a
Component Principal Balance (initially, $50) equal to (i) the aggregate Net Deferred Interest alocated to
the Class A-X-2 Certificates prior to the date of determination pursuant to Section 4.04 in respect of the
Mortgage Loans related to such Component minus (ii) all amounts actually distributed as principal of
such Component and all Realized L osses applied in reduction of principal of such Component prior to
such date of determination, plus, any increases in the Component Principal Balance of such Certificate
pursuant to Section 4.02 due to the receipt of Subsequent Recoveries.

Co-op Shares: Sharesissued by a Cooperative Corporation.

Cooperative Corporation: The entity that holds title (fee or an acceptable |easehold estate) to the
real property and improvements constituting the Cooperative Property and that governs the Cooperative
Property, which Cooperative Corporation must qualify as a Cooperative Housing Corporation under
section 216 of the Code.

Cooperative Loan: Any Mortgage Loan secured by Co-op Shares and a Proprietary Lease.

Cooperative Property: Thereal property and improvements owned by the Cooperative
Corporation, including the allocation of individual dwelling units to the holders of the Co-op Shares of
the Cooperative Corporation.

Cooperative Unit: A single family dwelling located in a Cooperative Property.

Corporate Trust Office: The designated office of the Trustee in the State of Californiaat which
at any particular time its corporate trust business with respect to this Agreement is administered, which
office at the date of the execution of this Agreement islocated at 1761 East St. Andrew Place, Santa Ana,
Cdlifornia 92705, Attn: Mortgage Administration-INO5AC (IndyMac MBS, Inc., IndyMac INDX
Mortgage Loan Trust 2005-AR12, Mortgage Pass-Through Certificates, Series 2005-AR12), and which is
the address to which notices to and correspondence with the Trustee should be directed.

Cross-over Situation: For any Distribution Date and for any Loan Group (after taking into
account principal distributions on such Distribution Date) a Cross-Over Situation exists with respect to
the Class A and Class B Interests of the Loan Group if such interests in the aggregate are less than 1% of
the Subordinated Portion of the related Loan Group.

Cut-off Date: June 1, 2005.
Cut-off Date Pool Principal Balance: $1,261,413,917.91.

Cut-off Date Principal Balance: Asto any Mortgage Loan, its Stated Principal Balance as of the
close of business on the Cut-off Date.

Debt Service Reduction: For any Mortgage Loan, areduction by a court of competent
jurisdiction in a proceeding under the Bankruptcy Code in the Scheduled Payment for the Mortgage L oan
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that became final and non-appealable, except areduction resulting from a Deficient Valuation or a
reduction that results in a permanent forgiveness of principal.

Defective Mortgage Loan: Any Mortgage Loan that is required to be repurchased pursuant to
Section 2.02 or 2.03.

Deferred Interest: With respect to each Mortgage L oan and each related Due Date, the excess, if
any, of the amount of interest accrued on such Mortgage L oan from the preceding Due Date to such Due
Date over the monthly payment due or received for such Due Date.

Deficient Valuation: For any Mortgage L oan, avaluation by a court of competent jurisdiction of
the Mortgaged Property in an amount less than the then outstanding indebtedness under the Mortgage
Loan, or any reduction in the amount of principal to be paid in connection with any Scheduled Payment
that results in a permanent forgiveness of principal, which valuation or reduction results from an order of
the court that isfinal and non-appealable in a proceeding under the Bankruptcy Code.

Definitive Certificates. Any Certificate evidenced by a Physical Certificate and any Certificate
issued in lieu of a Book-Entry Certificate pursuant to Section 5.02(e).

Delay Certificates: Asspecified in the Preliminary Statement.
Delay Delivery Certification: A certification substantially in the form of Exhibit G-3.

Delay Delivery Mortgage Loans: The Mortgage Loans identified on the Mortgage Loan
Schedule for which all or a portion of arelated Mortgage File is not delivered to the Trustee by the
Closing Date. The Depositor shall deliver the Mortgage Files to the Trustee:

(A) for at least 70% of the Mortgage Loans in each Loan Group, not later than the Closing
Date and

(B) for the remaining 30% of the Mortgage Loans in each Loan Group, not later than five
Business Days following the Closing Date.

To the extent that the Seller isin possession of any Mortgage File for any Delay Delivery
Mortgage Loan, until delivery of the Mortgage File to the Trustee as provided in Section 2.01, the Seller
shall hold the files as Master Servicer, as agent and in trust for the Trustee.

Deleted Mortgage Loan: Asdefined in Section 2.03(c).

Delinquent: A Mortgage Loan is“Delinquent” if any monthly payment due on a Due Date is not
made by the close of business on the next scheduled Due Date for such Mortgage Loan. A Mortgage
Loanis“30 days Delinquent” if such monthly payment has not been received by the close of business on
the corresponding day of the month immediately succeeding the month in which such monthly payment
was due. The determination of whether a Mortgage Loan is* 60 days Delinquent”, “90 days Delinquent”,
etc. shall be madein alike manner.

Denomination: For each Certificate, the amount on the face of the Certificate as the “Initid
Certificate Baance of this Certificate” or the “Initial Notional Amount of this Certificate” or, if neither of
the foregoing, the Percentage Interest appearing on the face of the Certificate.

Depositor: IndyMac MBS, Inc., aDelaware corporation, or its successor in interest.
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Depository: Theinitial Depository shall be The Depository Trust Company, the nominee of
which is CEDE & Co., asthe registered Holder of the Book-Entry Certificates. The Depository shall at
all times be a“clearing corporation” as defined in Section 8-102(a)(5) of the UCC.

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

Determination Date: Asto any Distribution Date, the 18th day of each month or if that day is
not a Business Day the next Business Day, except that if the next Business Day is less than two Business
Days before the related Distribution Date, then the Determination Date shall be the Business Day
preceding the 18th day of the month.

Digtribution Account: The separate Eligible Account created and maintained by the Trustee
pursuant to Section 3.06(€) in the name of the Trustee for the benefit of the Certificatehol ders and
designated “ Deutsche Bank National Trust Company in trust for registered holders of IndyMac INDX
Mortgage Loan Trust 2005-AR12, Mortgage Pass-Through Certificates, Series 2005-AR12.” Fundsin the
Distribution Account shall be held in trust for the Certificateholders for the uses and purposes set forth in
this Agreement.

Distribution Account Deposit Date: Asto any Distribution Date, 12:30 P.M. Pacific time on the
Business Day preceding the Distribution Date.

Digtribution Date: The 25th day of each calendar month after theinitial issuance of the
Certificates, or if that day is not a Business Day, the next Business Day, commencing in July 2005.

Due Date: For any Mortgage Loan and Distribution Date, the first day of the month in which
such Distribution Date occurs.

Due Period: For any Distribution Date, the period commencing on the second day of the month
preceding the month in which the Distribution Date occurs and ending on the first day of the month in
which the Distribution Date occurs.

Eligible Account: Any of

0) an account maintained with afederal or state chartered depository institution or trust
company the short-term unsecured debt obligations of which (or, in the case of a depository institution or
trust company that is the principal subsidiary of a holding company, the debt obligations of the holding
company, but only if Moody’sis not a Rating Agency) have the highest short-term ratings of each Rating
Agency at the time any amounts are held on deposit therein, or

(i) [reserved], or

(iii)  atrust account or accounts maintained with the trust department of afederal or state
chartered depository institution or trust company, acting in itsfiduciary capacity, or

(iv) any other account acceptable to each Rating Agency.

Eligible Accounts may bear interest, and may include, if otherwise qualified under this definition,
accounts maintained with the Trustee.
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ERISA: The Employee Retirement Income Security Act of 1974, as amended.

ERISA-Qualifying Underwriting: A best efforts or firm commitment underwriting or private
placement that meets the requirements of the Underwriter’ s Exemption.

ERI SA-Restricted Certificate: As specified in the Preliminary Statement.

Escrow Account: The Eligible Account or Accounts established and maintained pursuant to
Section 3.07(a).

Event of Default: Asdefined in Section 7.01.
ExcessLoss: Not applicable.
Excess Proceeds. For any Liquidated Mortgage L oan, the excess of

@ all Liguidation Proceeds from the Mortgage Loan received in the calendar month in
which the Mortgage L oan became a Liquidated Mortgage L oan, net of any amounts previously
reimbursed to the Master Servicer as Nonrecoverable Advances with respect to the Mortgage Loan
pursuant to Section 3.09(a)(iii), over

(b) the sum of (i) the unpaid principal balance of the Liquidated Mortgage Loan as of the
Due Date in the month in which the Mortgage L oan became a Liquidated Mortgage Loan plus (ii) accrued
interest at the Mortgage Rate from the Due Date for which interest was last paid or advanced (and not
reimbursed) to Certificateholders up to the Due Date applicable to the Distribution Date following the
calendar month during which the liquidation occurred.

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

Expense Fee Rate: Asto each Mortgage Loan, the sum of (a) the related Servicing Fee Rate and
(b) the Trustee Fee Rate.

FDIC: The Federal Deposit Insurance Corporation, or any successor thereto.

FHLMC: The Federal Home Loan Mortgage Corporation, a corporate instrumentality of the
United States created and existing under Title I11 of the Emergency Home Finance Act of 1970, as
amended, or any successor thereto.

Fitch: Fitch, Inc., or any successor thereto. If Fitch is designated as a Rating Agency in the
Preliminary Statement, for purposes of Section 10.05(b) the address for notices to Fitch shall be Fitch,
Inc., One State Street Plaza, New York, NY 10004, Attention: MBS Monitoring - IndyMac 2005-AR12,
or any other address Fitch furnishes to the Depositor and the Master Servicer.

FNMA: The Federa National Mortgage Association, afederally chartered and privately owned
corporation organized and existing under the Federal National Mortgage Association Charter Act, or any
successor thereto.

Fraud Loan: Not applicable.

Fraud Losses. Not applicable.

Fraud Loss Coverage Amount: Not applicable.
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Fraud Loss Coverage Termination Date: Not applicable.

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

Group 1 Certificates: As specified in the Preliminary Statement.
Group 1 Mortgage Loan: Any Mortgage Loan in Loan Group 1.

Group 1 Net WAC Cap: For any Distribution Date, the Weighted Average Adjusted Net
Mortgage Rate of the Mortgage L oans for that Distribution Date, minus the product of (x) the Pass-
Through Rate of the Class A-X-1 Certificates for the Interest Accrual Period for that Distribution Date
and (y) afraction, the numerator of which isthe Notional Amount of the Class A-X-1 10-1 Component
immediately prior to that Distribution Date, and the denominator of which isthe Class Certificate Balance
of the Class 1-A-1 Certificatesimmediately prior to that Distribution Date, such result multiplied by a
fraction, the numerator of which is 30 and the denominator of which isthe number of daysin the related
Interest Accrual Period.

Group 1 Senior Certificates: As specified in the Preliminary Statement.

Group 1 Tax Adjusted Cap Rate: The Weighted Average Adjusted Net Mortgage Rate of the
Group 1 Mortgage Loans minus the product of (x) 12 and (y) the Net Deferred Interest for such
Distribution Date from the Group 1 Mortgage L oans that is not allocated to the Group 1 Senior
Certificates or the Subordinated Certificates, divided by the aggregate Stated Principal Balance of the
Group 1 Mortgage Loans. For federal income tax purposes, the Weighted Average Adjusted Net
Mortgage Rate for Loan Group 1 will equal two times the weighted average of the Class 1-A-1 and Class
1-B-1 Interests, treating the Class 1-B-1 as subject to a cap equal to zero

Group 2 Certificates: As specified in the Preliminary Statement.
Group 2 Mortgage Loan: Any Mortgage Loan in Loan Group 2.

Group 2 Net WAC Cap: For any Distribution Date, the Weighted Average Adjusted Net
Mortgage Rate of the Mortgage L oans for that Distribution Date, minus the product of (x) the Pass-
Through Rate of the Class A-X-1 Certificates for the Interest Accrual Period for that Distribution Date
and (y) afraction, the numerator of which isthe Notional Amount of the Class A-X-1 10-2 Component
immediately prior to that Distribution Date, and the denominator of which is the aggregate Class
Certificate Balance of the Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2 Certificates
immediately prior to that Distribution Date, such result multiplied by a fraction, the numerator of which is
30 and the denominator of which isthe number of days in the related Interest Accrual Period.

Group 2 Senior Certificates: As specified in the Preliminary Statement.

Group 2 Tax Adjusted Cap Rate: The Weighted Average Adjusted Net Mortgage Rate of the
Group 2 Mortgage L oans minus the product of (x) 12 and (y) the Net Deferred Interest for such
Distribution Date from the Group 2 Mortgage L oans that is not allocated to the Group 2 Senior
Certificates or the Subordinated Certificates, divided by the aggregate Stated Principal Balance of the
Group 2 Mortgage Loans. For federal income tax purposes, the Weighted Average Adjusted Net
Mortgage Rate for Loan Group 2 will equal two times the weighted average of the Class 1-A-2 and Class
1-B-2 Interests, treating the Class 1-B-2 as subject to a cap equal to zero
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Hedged Certificates. Class 1-A-1, Class 2-A-1A, Class 2-A-1B, Class 2-A-1C, Class 2-A-2 and
Class A-X-2 Certificates.

Index: LIBOR.

Indirect Participant: A broker, dealer, bank, or other financia institution or other Person that
clears through or maintains a custodial relationship with a Depository Participant.

I nitial Bankruptcy Loss Coverage Amount: Not applicable.
Initial LIBOR Rate: 3.15% per annum.

Insurance Policy: For any Mortgage Loan included in the Trust Fund, any insurance policy,
including all riders and endorsements thereto in effect, including any replacement policy or policies for
any Insurance Palicies.

Insurance Proceeds. Proceeds paid by an insurer pursuant to any Insurance Policy, in each case
other than any amount included in such Insurance Proceeds in respect of Insured Expenses.

Insured Expenses. Expenses covered by an Insurance Policy or any other insurance policy with
respect to the Mortgage Loans.

Interest Accrual Period: With respect to each Class of Delay Certificates and any Distribution
Date, the calendar month prior to the month of such Distribution Date. The Delay Certificates will accrue
interest on the basis of a 360-day year composed of twelve 30-day months. With respect to each Class of
Non-Delay Certificates and any Distribution Date, the period commencing on the immediately preceding
Distribution Date (or, in the case of the first Distribution Date, the Closing Date) and ending on the day
immediately preceding that Distribution Date. The Non-Delay Certificates will accrue interest on the
basis of a 360-day year and the actual number of days elapsed during the related Interest Accrual Period.

I nterest Determination Date: With respect to (a) any Interest Accrua Period for a Class of
LIBOR Certificates and (b) any Interest Accrual Period for the COFI Certificates for which the applicable
Index is LIBOR, the second Business Day prior to the first day of such Interest Accrual Period.

Interest Rate: With respect to each REMIC 1 Interest, REMIC 2 Interest, REMIC 3 or REMIC 4
Interest, the applicable rate set forth or calculated in the manner described in the Preliminary Statement.

I nterest Settlement Rate: Asdefined in Section 4.08.

Last Scheduled Distribution Date: The Distribution Date in the month immediately following
the month of the latest scheduled maturity date for any of the Mortgage Loans.

Latest Possible Maturity Date: The Distribution Date following the third anniversary of the
scheduled maturity date of the Mortgage L oan having the latest scheduled maturity date as of the Cut-off
Date.

Lender PMI Loans. Mortgage Loans with respect to which the lender rather than the borrower
acquired the primary mortgage guaranty insurance and charged the related borrower an interest premium.

LIBOR: The London interbank offered rate for one month United States dollar deposits
calculated in the manner described in Section 4.08.
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LIBOR Determination Date: For any Interest Accrual Period, the second London Business Day
prior to the commencement of such Interest Accrual Period.

Liquidated Mortgage Loan: For any Distribution Date, a defaulted Mortgage L oan (including
any REO Property) that was liquidated in the calendar month preceding the month of the Distribution
Date and as to which the Master Servicer has certified (in accordance with this Agreement) that it has
received all amounts it expects to receive in connection with the liquidation of the Mortgage Loan,
including the final disposition of an REO Property.

Liguidation Proceeds: Amounts, including Insurance Proceeds regardless of when received,
received in connection with the partial or complete liquidation of defaulted M ortgage L oans, whether
through trustee' s sale, foreclosure sale, or otherwise or amounts received in connection with any
condemnation or partial release of a Mortgaged Property, and any other proceeds received in connection
with an REO Property, less the sum of related unreimbursed Servicing Fees, Servicing Advances, and
Advances.

Loan Group: Either Loan Group 1 and Loan Group 2, as applicable.

Loan Group 1: All Mortgage Loans identified as Group 1 Mortgage L oans on the Mortgage
Loan Schedule.

Loan Group 2: All Mortgage Loans identified as Group 2 Mortgage L oans on the Mortgage
Loan Schedule.

Loan-to-Value Ratio: For any Mortgage Loan and as of any date of determination, is the fraction
whose numerator isthe original principal balance of the related Mortgage L oan at that date of
determination and whose denominator is the Appraised Value of the related Mortgaged Property.

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

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

Maintenance: For any Cooperative Unit, the rent paid by the Mortgagor to the Cooperative
Corporation pursuant to the Proprietary Lease.

Master Servicer: IndyMac Bank, F.S.B., afederal savings bank, and its successors and assigns,
in its capacity as master servicer under this Agreement.

Master Servicer Advance Date: Asto any Digtribution Date, 12:30 P.M. Pacific time on the
Business Day preceding the Distribution Date.

Maximum Mortgage Rate: For each Mortgage L oan, the percentage set forth in the related
M ortgage Note as the lifetime maximum Mortgage Rate to which such Mortgage Rate may be adjusted.

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

MERS Mortgage Loan: Any Mortgage Loan registered with MERS on the MERS® System.
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MERS® System: The system of recording transfers of mortgages electronically maintained by
MERS.

MIN: The mortgage identification number for any MERS Mortgage Loan.

MOM Loan: Any Mortgage Loan asto which MERS is acting as mortgagee, solely as nominee
for the originator of such Mortgage Loan and its successors and assigns.

Moneyline Telerate Page 3750: The display page currently so designated on the Moneyline
Telerate Information Services, Inc. (or any page replacing that page on that service for the purpose of
displaying London inter-bank offered rates of major banks).

Monthly Statement: The statement delivered to the Certificateholders pursuant to Section 4.06.

Moody's. Moody’s Investors Service, Inc., or any successor thereto. If Moody’sis designated as
a Rating Agency in the Preliminary Statement, for purposes of Section 10.05(b) the address for notices to
Moody’ s shall be Moody’s Investors Service, Inc., 99 Church Street, New Y ork, New Y ork 10007,
Attention: Residential Loan Monitoring Group, or any other address that Moody’ s furnishes to the
Depositor and the Master Servicer.

Mortgage: The mortgage, deed of trust, or other instrument creating afirst lien on an estatein
fee simple or leasehold interest in real property securing a Mortgage Note.

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

Mortgage Loans. Such of the mortgage loans transferred and assigned to the Trustee pursuant to
this Agreement, as from time to time are held as a part of the Trust Fund (including any REO Property),
the Mortgage Loans so held being identified on the Mortgage Loan Schedule, notwithstanding foreclosure
or other acquisition of title of the related Mortgaged Property.

Mortgage Loan Schedule: Asof any date, the list set forth in Schedule | of Mortgage Loans
included in the Trust Fund on that date. The Mortgage Loan Schedule shall be prepared by the Seller and
shall set forth the following information with respect to each Mortgage Loan by Loan Group:

0) the loan number;

(i) the street address of the Mortgaged Property, including the zip code;
(iii) the maturity date;

(iv) the original principal balance;

(V) the Cut-off Date Principal Balance,

(vi) the first payment date of the Mortgage L oan;

(vii)  the Scheduled Payment in effect as of the Cut-off Date;

(viii)  the Gross Margin in effect as of the Cut-off Date;
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(ix) the Maximum Mortgage Rate in effect as of the Cut-off Date;
) the first Payment Adjustment Date after the Cut-off Date;

(xi) a code indicating when the Mortgage Index is determined;
(xii)  the Loan-to-Vaue Ratio at origination;

(xiii)  acode indicating whether the residential dwelling at the time of origination was
represented to be owner-occupied;

(xiv)  acodeindicating whether the residential dwelling is either (a) adetached single
family dwelling, (b) adwelling in aPUD, (c) a condominium unit, (d) atwo- to
four-unit residential property, or (€) a Cooperative Unit;

(xv)  the Mortgage Rate in effect as of the Cut-off Date;

(xvi)  the purpose for the Mortgage Loan;

(xvii) the type of documentation program pursuant to which the Mortgage L oan was
originated;

(xviii) acodeindicating whether the Mortgage Loan is a borrower-paid mortgage
insurance loan;

(xix)  the Servicing Fee Rate;
(xx)  acodeindicating whether the Mortgage Loan isa Lender PMI Loan;
(xxi)  the coverage amount of any mortgage insurance;

(xxii) with respect to the Lender PMI Loans, the interest premium charged by the
lender;

(xxiii) acode indicating whether the Mortgage Loan is a Delay Delivery Mortgage
Loan; and

(xxiv) acodeindicating whether the Mortgage Loan isa MERS Mortgage L oan.

The schedule shall also set forth the total of the amounts described under (v) above for al of the
Mortgage Loans and for each Loan Group.

Mortgage Note: The ariginal executed note or other evidence of the indebtedness of a Mortgagor
under a Mortgage L oan.

Mortgage Rate: The annual rate of interest borne by a Mortgage Note from time to time (net of
the interest premium for any Lender PMI Loan).

Mortgaged Property: The underlying property securing a Mortgage Loan, which, with respect to
a Cooperative Loan, isthe related Co-op Shares and Proprietary Lease.

Mortgagor: The obligors on a Mortgage Note.
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Mortgage Index: The MTA Index.

MTA Index: Thetwelve-month average of the monthly yields on U.S. Treasury Securities
adjusted to a constant maturity of one year as published by the Federal Reserve Board in Statistical
Release H. 15(519).

National Cost of FundsIndex: The National Monthly Median Cost of Funds Ratio to SAIF-
Insured Institutions published by the OTS.

Net Deferred I nterest: With respect to each Loan Group and Distribution Date, the excess, if any,
of the amount of Deferred Interest that accrued on the Mortgage Loans in that Loan Group from the
preceding Due Date to the Due Date in the month of such Distribution Date, over any Principal
Prepayment Amount for those Mortgage L oans during the related Prepayment Period.

Net Interest Shortfall: With respect to any Distribution Date and Loan Group, an amount equal
to any Net Prepayment Interest Shortfalls for that Loan Group and Distribution Date and the amount of
interest that would otherwise have been received with respect to any Mortgage Loan in that Loan Group
that was the subject of a Rdlief Act Reduction.

Net Prepayment Interest Shortfall: Asto any Distribution Date and Loan Group, the amount, if
any, by which the aggregate of Prepayment Interest Shortfalls for such Loan Group exceeds an amount
equal to the sum of (a) the Compensating Interest for such Loan Group and Distribution Date and (b) the
excess, if any, of the Compensating Interest for the other Loan Group for such Distribution Date over
Prepayment Interest Shortfalls for such Loan Group and Distribution Date.

Net Prepayments: Asto any Distribution Date and Loan Group, the amount equal to the excess,
if any, of the (i) Principal Prepayment Amount for that Loan Group over (ii) the aggregate amount of
Deferred Interest accrued on the Mortgage Loans in that Loan Group from the preceding Due Date to the
Due Date related to that Distribution Date.

Net WAC Cap: The Group 1 Net WAC Cap, the Group 2 Net WAC Cap or the Subordinate
WAC Cap, as applicable.

Non-Delay Certificates: As specified in the Preliminary Statement.

Nonrecoverable Advance: Any portion of an Advance previously made or proposed to be made
by the Master Servicer, that, in the good faith judgment of the Master Servicer, will not be ultimately
recoverable by the Master Servicer from the related Mortgagor, related Liquidation Proceeds or
otherwise.

Notice of Final Distribution: The notice to be provided pursuant to Section 9.02 to the effect
that final distribution on any of the Certificates shall be made only upon presentation and surrender
thereof.

Notional Amount: With respect to the Class A-X-1 Certificatesimmediately prior to any
Distribution Date, the sum of the Notional Amounts of each Class A-X-1 Component immediately prior
to such Distribution Date. With respect to the Class A-X-1 10-1 Component and immediately prior to
any Distribution Date on or prior to the Distribution Date in December 2008, the lesser of (i) the amount
specified for that Distribution Date on the Class A-X-1 10-1 Component Notional Balance Schedule set
forth on Schedule 1 to the Prospectus Supplement and (ii) the Class Certificate Balance of the Class 1-A-
1 Certificates immediately prior to that Distribution Date. With respect to the Class A-X-1 10-2
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Component and immediately prior to any Distribution Date on or prior to the Distribution Date in
December 2008, the lesser of (i) the amount specified for that Distribution Date on the Class A-X-110-2
Component Notional Balance Schedul e set forth on Schedule 1 to the Prospectus Supplement and (ii) the
aggregate Class Certificate Balance of the Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2
Certificatesimmediately prior to that Distribution Date. With respect to either Component of the Class
A-X-1 Certificates and immediately prior to any Distribution Date after the Distribution Datein
December 2008, $0. With respect to the Class A-X-2 Certificates and immediately prior to any
Didtribution Date, the aggregate Stated Principal Balance of the Mortgage Loans as of the Due Date in the
prior month after giving effect to Principal Prepaymentsin the Prepayment Period related to that prior
Due Date.

Notional Amount Certificates. As specified in the Preliminary Statement.
Notional Amount Components: As specified in the Preliminary Statement.
Offered Certificates. As specified in the Preliminary Statement.

Officer's Certificate: A certificate (i) signed by the Chairman of the Board, the Vice Chairman
of the Board, the President, a Managing Director, a Vice President (however denominated), an Assistant
Vice President, the Treasurer, the Secretary, or one of the Assistant Treasurers or Assistant Secretaries of
the Depositor or the Master Servicer, or (ii) if provided for in this Agreement, signed by a Servicing
Officer, asthe case may be, and delivered to the Depositor and the Trustee as required by this Agreement.

Opinion of Counsel: For the interpretation or application of the REMIC Provisions, awritten
opinion of counsel who (i) isin fact independent of the Depositor and the Master Servicer, (ii) does not
have any direct financial interest in the Depositor or the Master Servicer or in any affiliate of either, and
(iii) is not connected with the Depositor or the Master Servicer as an officer, employee, promoter,
underwriter, trustee, partner, director, or person performing similar functions. Otherwise, awritten
opinion of counsel who may be counsel for the Depositor or the Master Servicer, including in-house
counsdl, reasonably acceptable to the Trustee.

Optional Termination Date: Asdefined in Section 9.01.

Original Applicable Credit Support Percentage: With respect to each of the following Classes
of Subordinated Certificates, the corresponding percentage described below, as of the Closing Date:

ClassS B-1.....ccooiiiieeeceeeeee e 8.25%
ClasS B-2......ccccoiiniiieiieneseeeenee 5.70%
Class B-3......coooiieeeeeseee s 3.70%
ClassSB-4.......coiiiiecceee e 2.30%
ClasS B-5......ccooeviiniirieieeneeseeeeae 1.95%
ClasS B-6.......cccouiuiniiireieineeseeseeene 1.40%
ClasS B-7....ooeveieeeceeee e 0.95%
ClassB-8.......ccooviiieieeeneee e 0.40%

Original Mortgage Loan: The Mortgage Loan refinanced in connection with the origination of a
Refinance Loan.

Original Subordinated Principal Balance: The aggregate Class Certificate Balance of the
Subordinated Certificates as of the Closing Date.
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OTS: The Office of Thrift Supervision.
Outside Reference Date: Not applicable.

Outstanding: For the Certificates as of any date of determination, all Certificates theretofore
executed and authenticated under this Agreement except:

0) Certificates theretofore canceled by the Trustee or delivered to the Trustee for
cancellation; and

(i) Certificatesin exchange for which or in lieu of which other Certificates have
been executed and delivered by the Trustee pursuant to this Agreement.

Outstanding Mortgage Loan: Asof any Due Date, a Mortgage Loan with a Stated Principal
Balance greater than zero that was not the subject of a Principa Prepayment in Full before the Due Date
or during the related Prepayment Period and that did not become a Liquidated Mortgage L oan before the
Due Date.

Overcollateralized Group: Asdefined in Section 4.03.
Ownership I nterest: Asto any Residua Certificate, any ownership interest in the Certificate
including any interest in the Certificate asits Holder and any other interest therein, whether direct or

indirect, legal or beneficial.

Pass-Through Margin: For each Class of LIBOR Certificates for the Interest Accrual Period
related to any Distribution Date, as follows:

D )

Class 1-A-1 ..o 0.260% 0.520%
Class 2-A-1A.....coeiiiieenene 0.240% 0.480%
Class 2-A-1B.......cccocvvreneneneieenns 0.280% 0.560%
Class 2-A-1C.....ccccviiiieieneneneenes 0.350% 0.700%
ClasS 2-A-2 ..o 0.350% 0.700%
ClasSB-1......ccoeeiiiniineineineenes 0.480% 0.720%
ClassSB-2.....cccociireniienee e 0.700% 1.050%
ClassSB-3......cccoeeiiniienciseeneenes 1.450% 2.175%
Class B-4, Class B-5, Class B-6,

ClassB-7 and ClassB-8..........c..c....... 1.750% 2.625%

(1) For the Interest Accrual Period for each Distribution Date occurring on or prior to the
Optional Termination Date.
(2) For each other Interest Accrual Period.

Pass-Through Rate: For each Class of Certificates, the per annum rate set forth or calculated in
the manner described in the Preliminary Statement.

Payment Adjustment Date: A date specified in each Mortgage Note as a date on which the
Scheduled Payment for the related Mortgage L oan is subject to adjustment.

Payment Cap: For each Mortgage L oan, the percentage limit set forth in the related Mortgage
Note concerning the maximum permitted increase in a monthly payment.

32

EXHIBIT "5" PAGE 103
OWB-KALUSH_000052

NY15711467v.4



CreBNREHEIOBEHBES MucZe Fieti@B2UN2  HEritres @B20N2 PRABIR)  [DEsST
N Moszumesnit  ARegpee MO0 aif I0ED

Percentage I nterest: Asto any Certificate, the percentage interest evidenced thereby in
distributions required to be made on the related Class, the percentage interest being set forth on its face or
equal to the percentage obtained by dividing the Denomination of the Certificate by the aggregate of the
Denominations of all Certificates of the same Class.

Permitted | nvestments. At any time, any of the following:

) obligations of the United States or any agency thereof backed by the full faith and credit
of the United States;

(i) genera obligations of or obligations guaranteed by any state of the United States or the
Digtrict of Columbia receiving the highest long-term debt rating of each Rating Agency, or any lower
rating that will not result in the downgrading, qualification or withdrawal of the ratings then assigned to
the Certificates by the Rating Agencies, as evidenced by a signed writing delivered by each Rating
Agency;

(i)  commercial or finance company paper that is then receiving the highest commercial or
finance company paper rating of each Rating Agency, or any lower rating that will not result in the
downgrading, qualification or withdrawal of the ratings then assigned to the Certificates by the Rating
Agencies, as evidenced by a signed writing delivered by each Rating Agency;

(iv) certificates of deposit, demand or time deposits, or bankers' acceptances issued by any
depository institution or trust company incorporated under the laws of the United States or of any state
thereof and subject to supervision and examination by federal or state banking authorities, provided that
the commercia paper or long-term unsecured debt obligations of the depository institution or trust
company (or in the case of the principa depository institution in a holding company system, the
commercial paper or long-term unsecured debt obligations of the holding company, but only if Moody’s
is not a Rating Agency) are then rated one of the two highest long-term and the highest short-term ratings
of each Rating Agency for the securities, or any lower rating that will not result in the downgrading,
qualification or withdrawal of the ratings then assigned to the Certificates by the Rating Agencies, as
evidenced by a signed writing delivered by each Rating Agency;

(v) demand or time deposits or certificates of deposit issued by any bank or trust company or
savings ingtitution to the extent that the deposits are fully insured by the FDIC;

(vi) guaranteed reinvestment agreements issued by any bank, insurance company, or other
corporation acceptabl e to the Rating Agencies at the time of the issuance of the agreements, as evidenced
by a signed writing delivered by each Rating Agency;

(vii)  repurchase obligations with respect to any security described in clauses (i) and (ii) above,
in either case entered into with a depository ingtitution or trust company (acting as principal) described in
clause (iv) above; provided that such repurchase obligation would be accounted for as a financing
arrangement under generally accepted accounting principles;

(viii)  securities (other than stripped bonds, stripped coupons, or instruments sold at a purchase
price in excess of 115% of their face amount) bearing interest or sold at a discount issued by any
corporation incorporated under the laws of the United States or any state thereof that, at the time of the
investment, have one of the two highest ratings of each Rating Agency (except if the Rating Agency is
Moody’ s the rating shall be the highest commercia paper rating of Moody’ s for the securities), or any
lower rating that will not result in the downgrading, qualification or withdrawal of the ratings then
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assigned to the Certificates by the Rating Agencies, as evidenced by a signed writing delivered by each
Rating Agency and that have a maturity date occurring no more than 365 days from their date of issuance;

(ix) units of ataxable money-market portfolio having the highest rating assigned by each
Rating Agency (except (i) if Fitch isa Rating Agency and has not rated the portfolio, the highest rating
assigned by Moody’s and (ii) if S&PisaRating Agency, “AAAmM” or “AAAM-G” by S&P) and
restricted to obligations issued or guaranteed by the United States of America or entities whose
obligations are backed by the full faith and credit of the United States of America and repurchase
agreements collateralized by such obligations; and

) any other investments bearing interest or sold at a discount acceptable to each Rating
Agency that will not result in the downgrading, qualification or withdrawal of the ratings then assigned to
the Certificates by the Rating Agencies, as evidenced by a signed writing delivered by each Rating
Agency.

No Permitted Investment may (i) evidence the right to receive interest-only payments with
respect to the obligations underlying the instrument, (ii) be sold or disposed of before its maturity or (iii)
be any obligation of the Seller or any of its Affiliates. Any Permitted Investment shall be relatively risk
free and no options or voting rights shall be exercised with respect to any Permitted Investment. Any
Permitted Investment shall be sold or disposed of in accordance with Financial Accounting Standard 140,
paragraph 35¢(6) in effect as of the Closing Date.

Permitted Transferee: Any person other than

0) the United States, any State or political subdivision thereof, or any agency or
instrumentality of any of the foregoing,

(i) aforeign government, International Organization, or any agency or instrumentality of
either of the foregoing,

(iii)  an organization (except certain farmers cooperatives described in section 521 of the
Code) that is exempt from tax imposed by Chapter 1 of the Code (including the tax imposed by section
511 of the Code on unrelated business taxable income) on any excess inclusions (as defined in section
860E(c)(1) of the Code) with respect to any Residual Certificate,

(iv) arural eectric and telephone cooperatives described in section 1381(a)(2)(C) of the
Code,

(v) an “electing large partnership” as defined in section 775 of the Code,

(vi) a Person that is not aU.S. Person, and

(vii)  any other Person so designated by the Depositor based on an Opinion of Counsel that the
Transfer of an Ownership Interest in a Residual Certificate to the Person may cause any REMIC created
under this Agreement to fail to qualify asa REMIC at any time that the Certificates are outstanding.

Person: Any individual, corporation, partnership, joint venture, association, limited liability
company, joint-stock company, trust, unincorporated organization, or government, or any agency or

political subdivision thereof.

Physical Certificates. Asspecified in the Preliminary Statement.

34

EXHIBIT "5" PAGE 105
OWB-KALUSH_000054

NY15711467v.4



CreBNREHEIOBEHBES MucZe Fieti@B2UN2  HEritres @B20N2 PRABIR)  [DEsST
N Moszumesnit  ARsgpee 14U aff 08D

Planned Balance: Not applicable.
Planned Principal Classes: As specified in the Preliminary Statement.
Pool Stated Principal Balance: The aggregate Stated Principal Balance of the Mortgage L oans.

Prepayment Charge: Asto aMortgage Loan, any charge payable by a Mortgagor in connection
with certain partial prepayments and all prepayments in full made within the related Prepayment Charge
Period, the Prepayment Charges with respect to each applicable Mortgage Loan so held by the Trust Fund
being identified in the Prepayment Charge Schedule.

Prepayment Charge Period: Asto any Mortgage Loan, the period of time during which a
Prepayment Charge may be imposed.

Prepayment Charge Schedule: As of any date, the list of Prepayment Chargesincluded in the
Trust Fund on that date (including the prepayment charge summary attached thereto). The Prepayment
Charge Schedule shall set forth the following information with respect to each Prepayment Charge:

e the Mortgage Loan account number;

e acodeindicating the type of Prepayment Charge;

o the state of origination in which the related Mortgage Property islocated;

o thefirst date on which a monthly payment is or was due under the related Mortgage Note;
o theterm of the Prepayment Charge;

o theoriginal principal amount of the related Mortgage L oan; and

o the Cut-off Date Principal Balance of the related Mortgage L oan.

The Prepayment Charge Schedule shall be amended from time to time by the Master Servicer in
accordance with this Agreement.

Prepayment I nterest Excess: Asto any Principal Prepayment received by the Master Servicer on
aMortgage Loan from the first day through the fifteenth day of any calendar month other than the month
of the Cut-off Date, all amounts paid by the related Mortgagor in respect of interest on such Principal
Prepayment. All Prepayment Interest Excess shall be retained by the Master Servicer as additional master
servicing compensation.

Prepayment I nterest Shortfall: Asto any Distribution Date, Mortgage Loan and Principal
Prepayment received on or after the sixteenth day of the month preceding the month of such Distribution
Date (or, in the case of the first Distribution Date, on or after the Cut-off Date) and on or before the last
day of the month preceding the month of such Distribution Date, the amount, if any, by which one
month’ s interest at the related Mortgage Rate, net of the Servicing Fee Rate, on such Principal
Prepayment exceeds the amount of interest paid in connection with such Principal Prepayment.

Prepayment Period: Asto any Distribution Date and related Due Date, the period from and
including the 16th day of the month immediately prior to the month of such Distribution Date (or, in the
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case of the first Distribution Date, from the Cut-off Date) and to and including the 15th day of the month
of such Distribution Date.

Prepayment Shift Percentage: Not applicable.

Primary Insurance Policy: Each policy of primary mortgage guaranty insurance or any
replacement policy therefor with respect to any Mortgage L oan.

Principal Amount;: Asto any Distribution Date and each Loan Group, the sum of (a) all monthly
payments of principal due on each Mortgage Loan in that Loan Group on the related Due Date, (b) the
principal portion of the Purchase Price of each Mortgage Loan in that Loan Group that was repurchased
by the Seller pursuant to this Agreement as of such Distribution Date, excluding any Mortgage Loan that
was repurchased due to a modification of the Mortgage Rate, (¢) the Substitution Adjustment Amount in
connection with any Deleted Mortgage Loan in that Loan Group received with respect to such
Distribution Date, (d) any Insurance Proceeds or Liquidation Proceeds allocable to recoveries of principal
of Mortgage Loans in that Loan Group that are not yet Liquidated M ortgage L oans received during the
calendar month preceding the month of such Distribution Date, (€) with respect to each Mortgage Loan in
that Loan Group that became a Liquidated Mortgage L oan during the calendar month preceding the
month of such Distribution Date, the amount of Liquidation Proceeds allocable to principal received with
respect to such Mortgage Loan, (f) al Net Prepayments on the Mortgage Loansin that Loan Group
received during the related Prepayment Period and (g) any Subsegquent Recoveries with respect to the
Mortgage Loans in that Loan Group received during the calendar month preceding the month of such
Distribution Date.

Principal Balance Schedules: Not applicable.

Principal Deficiency Amount: For any Distribution Date for an Undercollateralized Group, the
excess of the aggregate Class Certificate Balance and Component Principal Balance of the Senior
Certificates and Principal Only Component related to that Undercollateralized Group on that Distribution
Date (after all other distributions have been made on that date) over the aggregate Stated Principal
Balance of the Mortgage Loans in that Loan Group as of the Due Date in the month of such Distribution
Date after giving effect to Principal Prepayments in the Prepayment Period related to the Due Date in the
month of such Distribution Date.

Principal Only Certificates. As specified in the Preliminary Statement.
Principal Only Components. The Class A-PO-1 Component and Class A-PO-2 Component.

Principal Prepayment: Any payment of principal by a Mortgagor on a Mortgage Loan
(including the principal portion of the Purchase Price of any Mortgage Loan purchased pursuant to
Section 3.12) that is received in advance of its scheduled Due Date and is hot accompanied by an amount
representing scheduled interest due on any date in any month after the month of prepayment. The Master
Servicer shall apply partial Principal Prepayments in accordance with the related Mortgage Note.

Principal Prepayment Amount: Asto any Distribution Date and any Loan Group, an amount
equal to the sum of all voluntary Principal Prepayments on the Mortgage Loans in that Loan Group
received during the related Prepayment Period.

Principal Prepayment in Full: Any Principal Prepayment made by a Mortgagor of the entire
principal balance of a Mortgage Loan.

36

EXHIBIT "5" PAGE 107
OWB-KALUSH_000056

NY15711467v.4



CreBNREHEIOBEHBES MucZe Fieti@B2UN2  HEritres @B20N2 PRABIR)  [DEsST
N Momzumesnit  AReppee MBS alf 108D

Principal Relocation Payment: A payment from any Loan Group to REMIC 1 Regular Interests
other than those of their corresponding Loan Group as provided in the Preliminary Statement. Principa
Relocation Payments shall be made of principal alocations comprising the Principal Amount from a Loan
Group.

Private Certificates: Asspecified in the Preliminary Statement.

Pro Rata Share: Asto any Distribution Date and any Class of Subordinated Certificates, the
portion of the Subordinated Principal Distribution Amount allocable to such Class, equal to the product of
the Subordinated Principal Distribution Amount on such Distribution Date and a fraction, the numerator
of which isthe related Class Certificate Balance thereof and the denominator of which is the aggregate
Class Certificate Balance of the Subordinated Certificates, in each case immediately prior to such
Didtribution Date.

Proprietary Lease: For any Cooperative Unit, alease or occupancy agreement between a
Cooperative Corporation and a holder of related Co-op Shares.

Prospectus Supplement: The Prospectus Supplement dated June 2, 2005, relating to the Offered
Certificates, and any supplement thereto.

PUD: Planned Unit Development.

Purchase Price: For any Mortgage Loan required to be purchased by the Seller pursuant to
Section 2.02 or 2.03 or purchased by the Master Servicer pursuant to Section 3.12, the sum of

) 100% of the unpaid principal balance of the Mortgage L oan on the date of the purchase,

(i) accrued and unpaid interest on the Mortgage Loan at the applicable Mortgage Rate (or at
the applicable Adjusted Mortgage Rateif (X) the purchaser isthe Master Servicer or (y) if the purchaser is
the Seller and the Seller is the Master Servicer) from the date through which interest was last paid by the
Mortgagor to the Due Date in the month in which the Purchase Priceisto be distributed to
Certificateholders, net of any unreimbursed Advances made by the Master Servicer on the Mortgage
Loan, and

(iii)  any costs and damages incurred by the Trust Fund in connection with any violation by
the Mortgage L oan of any predatory or abusive lending law.

If the Mortgage Loan is purchased pursuant to Section 3.12, (x) the interest component of the
Purchase Price shall be computed (i) on the basis of the applicable Adjusted Mortgage Rate before giving
effect to the related modification and (ii) from the date to which interest was last paid to the date on which
the Mortgage Loan is assigned to the Master Servicer pursuant to Section 3.12 and (y) will include the
Prepayment Charge, if any, that would have been payable had the Mortgage L oan been the subject of a
voluntary Principal Prepayment in Full at the time.

Qualified Insurer: A mortgage guaranty insurance company duly qualified as such under the
laws of the state of its principal place of business and each state having jurisdiction over the insurer in
connection with the insurance policy issued by the insurer, duly authorized and licensed in such states to
transact a mortgage guaranty insurance business in such states and to write the insurance provided by the
insurance policy issued by it, approved asa FNMA- or FHLM C-approved mortgage insurer or having a
claims paying ability rating of at least “AA” or equivalent rating by a nationally recognized statistical
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rating organization. Any replacement insurer with respect to a Mortgage Loan must have at least as high
aclaims paying ability rating as the insurer it replaces had on the Closing Date.

Rating Agency: Each of the Rating Agencies specified in the Preliminary Statement. If any of
them or a successor is ho longer in existence, “Rating Agency” shall be the nationally recognized
statistical rating organization, or other comparable Person, designated by the Depositor, notice of which
designation shall be given to the Trustee. Referencesto agiven rating or rating category of a Rating
Agency means the rating category without giving effect to any modifiers.

Realized Loss: With respect to each Liquidated Mortgage L oan, an amount (not less than zero or
more than the Stated Principal Balance of the Mortgage L oan) as of the date of such liquidation, equal to
(i) the Stated Principal Balance of the Liquidated Mortgage L oan as of the date of such liquidation, plus
(ii) interest at the Adjusted Net Mortgage Rate from the Due Date as to which interest was last paid or
advanced (and not reimbursed) to Certificateholders up to the Due Date in the month in which
Liquidation Proceeds are required to be distributed on the Stated Principa Balance of such Liquidated
Mortgage Loan from time to time, minus (iii) the Liquidation Proceeds, if any, received during the month
in which such liquidation occurred, to the extent applied as recoveries of interest at the Adjusted Net
Mortgage Rate and to principal of the Liquidated Mortgage Loan. With respect to each Mortgage Loan
that has become the subject of a Deficient Valuation, if the principal amount due under the related
Mortgage Note has been reduced, the difference between the principal balance of the Mortgage Loan
outstanding immediately prior to such Deficient Valuation and the principal balance of the Mortgage
Loan as reduced by the Deficient Valuation. With respect to each Mortgage Loan that has become the
subject of a Debt Service Reduction and any Distribution Date, the amount, if any, by which the principal
portion of the related Scheduled Payment has been reduced.

To the extent the Master Servicer receives Subsequent Recoveries with respect to any Mortgage
Loan, the amount of the Realized L oss with respect to that Mortgage Loan will be reduced by such
Subsequent Recoveries.

Recognition Agreement: For any Cooperative Loan, an agreement between the Cooperative
Corporation and the originator of the Mortgage Loan that establishes the rights of the originator in the
Cooperative Property.

Record Date: With respect to any Distribution Date and any Definitive Certificate and the Delay
Certificates, the close of business on the last Business Day of the month preceding the month of that
Didtribution Date. With respect to any Distribution Date and the LIBOR Certificates aslong as they are
Book-Entry Certificates, the Business Day immediately prior to such Distribution Date.

Reference Bank: Asdefined in Section 4.08.

Refinance Loan: Any Mortgage Loan the proceeds of which are used to refinance an Origina
Mortgage Loan.

Regular Certificates: Asspecified in the Preliminary Statement.
Relief Act: The Servicemembers Civil Relief Act and any similar state and local laws.
Relief Act Reductions: With respect to any Distribution Date and any Mortgage Loan asto

which there has been a reduction in the amount of interest collectible thereon for the most recently ended
calendar month as aresult of the application of the Relief Act, the amount, if any, by which (i) interest
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collectible on such Mortgage L oan for the most recently ended calendar month is less than (ii) interest
accrued thereon for such month pursuant to the Mortgage Note.

REMIC: A “real estate mortgage investment conduit” within the meaning of section 860D of the
Code.

REMIC Provisions. Provisions of the federal incometax law relating to real estate mortgage
investment conduits, which appear at sections 860A through 860G of Subchapter M of Chapter 1 of the
Code, and related provisions, and regulations promulgated thereunder, as the foregoing may bein effect
from time to time as well as provisions of applicable state laws.

REO Property: A Mortgaged Property acquired by the Trust Fund through foreclosure or deed-
in-lieu of foreclosure in connection with a defaulted Mortgage Loan.

Request for Release: The Request for Release submitted by the Master Servicer to the Trustee,
substantially in the form of Exhibits M and N, as appropriate.

Required I nsurance Policy: For any Mortgage Loan, any insurance policy that is required to be
maintained from time to time under this Agreement.

Required Reserve Fund Deposit: With respect to the Class A-X-2 Certificates and any
Distribution Date, an amount equal to the lesser of (i) the amount calculated pursuant to clause (i) of the
definition of Class Optimal Interest Distribution Amount for the Class A-X-2 Certificates for such
Distribution Date and (ii) the amount, if any, required to bring the balance on deposit in the Carryover
Shortfall Reserve Fund up to an amount equal to the greater of (a) the aggregate remaining Carryover
Shortfall Amount for such Distribution Date with respect to the LIBOR Certificates (after distributing
amounts in the Yield Maintenance Reserve Funds to the Class 1-A-1, Class 2-A-1A, Class 2-A-1B, Class
2-A-1C and Class 2-A-2 Certificates) and (b) $1,000.

Residual Certificates: As specified in the Preliminary Statement.

Responsible Officer: When used with respect to the Trustee, any Managing Director, any
Director, Vice President, any Assistant Vice President, any Associate, any Assistant Secretary, any Trust
Officer, or any other officer of the Trustee customarily performing functions similar to those performed
by any of the above designated officers who at such time shall be officers to whom, with respect to a
particular matter, the matter is referred because of the officer’ s knowledge of and familiarity with the
particular subject and who has direct responsibility for the administration of this Agreement.

Restricted Classes: As defined in Section 4.02(g).
SAIF: The Savings Association Insurance Fund, or any successor thereto.

S&P: Standard & Poor’s, adivision of The McGraw-Hill Companies, Inc. If S&Pis designated
as aRating Agency in the Preliminary Statement, for purposes of Section 10.05(b) the address for notices
to S& P shall be Standard & Poor’s, adivision of The McGraw-Hill Companies, Inc., 55 Water Street,
New York, New York 10041, Attention: Mortgage Surveillance Monitoring, or any other address that
S& P furnishes to the Depositor and the Master Servicer.

Scheduled Balance: Not applicable.

Scheduled Classes: As specified in the Preliminary Statement.
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Scheduled Payment: The scheduled monthly payment on a Mortgage L oan due on any Due Date
allocable to principal and/or interest on such Mortgage L oan which, unless otherwise specified herein,
shall give effect to any related Debt Service Reduction and any Deficient Valuation that affects the
amount of the monthly payment due on such Mortgage L oan.

Securities Act: The Securities Act of 1933, as amended.

Security Agreement: For any Cooperative Loan, the agreement between the owner of the related
Co-op Shares and the originator of the related Mortgage Note that defines the security interest in the
Co-op Shares and the related Proprietary Lease.

Seller: IndyMac Bank, F.S.B., afederal savings bank, and its successors and assigns, in its
capacity as seller of the Mortgage Loans to the Depositor.

Senior Certificate Group: As specified in the Preliminary Statement.
Senior Certificates: Asspecified in the Preliminary Statement.

Senior Credit Support Depletion Date:  The date on which the Class Certificate Balance of each
Class of Subordinated Certificates has been reduced to zero.

Senior Percentage: Asto any Senior Certificate Group and Distribution Date, the percentage
equivalent of afraction, the numerator of which isthe aggregate of the Class Certificate Balances and
Component Principal Balances of each Class of Senior Certificates of such Senior Certificate Group
(other than the related Notional Amount Components) immediately before the Distribution Date and the
denominator of which is the aggregate Stated Principal Balance of each Mortgage Loan in the related
Loan Group as of the Due Date occurring in the month prior to the month of that Distribution Date (after
giving effect to Principal Prepayments received on the Mortgage L oans in the Prepayment Period related
to such prior Due Date); provided, however, that on any Distribution Date after the Senior Termination
Date, the Senior Percentage of the Senior Certificates of the remaining Senior Certificate Group isthe
percentage equivalent of afraction, the numerator of which is the aggregate of the Class Certificate
Balances and Component Principal Balances of each such Class of Senior Certificates (other than the
Notional Amount Components) of such remaining Senior Certificate Group immediately prior to such
Distribution Date and the denominator is the aggregate of the Class Certificate Balances and Component
Principal Balances of all Classes of Certificates (other than the Notional Amount Certificates or
Components) immediately prior to such Distribution Date.

Senior Prepayment Percentage: Asto a Senior Certificate Group and any Digtribution Date
during the ten years beginning on the first Distribution Date, 100%. The related Senior Prepayment
Percentage for any Distribution Date occurring on or after the tenth anniversary of the first Distribution
Date will, except as provided in this Agreement, be as follows: for any Distribution Date in the first year
thereafter, the related Senior Percentage plus 70% of the related Subordinated Percentage for such
Didtribution Date; for any Distribution Date in the second year thereafter, the related Senior Percentage
plus 60% of the related Subordinated Percentage for such Distribution Date; for any Distribution Datein
the third year thereafter, the related Senior Percentage plus 40% of the related Subordinated Percentage
for such Distribution Date; for any Distribution Date in the fourth year thereafter, the related Senior
Percentage plus 20% of the related Subordinated Percentage for such Distribution Date; and for any
Distribution Date thereafter, the related Senior Percentage for such Distribution Date (unless on any
Distribution Date the Aggregate Senior Percentage exceeds the initial Aggregate Senior Percentage in
which case the Senior Prepayment Percentage for each Senior Certificate Group for such Distribution
Date will once again equal 100%). Notwithstanding the foregoing, no decrease in the Senior Prepayment
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Percentage will occur unless both Senior Step Down Conditions are satisfied with respect to the Mortgage
Loans. Notwithstanding the foregoing, if (x) on or before the Distribution Date in June 2008, the
Aggregate Subordinated Percentage is at |east 200% of the Aggregate Subordinated Percentage as of the
Closing Date, the delinquency test set forth in clause (i) of the definition of Senior Step Down Conditions
is satisfied and cumulative Realized L osses do not exceed 20% of the Original Subordinated Principal
Balance, the Senior Prepayment Percentage will equal the Senior Percentage for that Distribution Date
plus 50% of the Subordinated Percentage for that Distribution Date and (y) after the Distribution Date in
June 2008, the Aggregate Subordinated Percentage is at |east 200% of the Aggregate Subordinated
Percentage as of the Closing Date, the delinquency test set forth in clause (i) of the definition of Senior
Step Down Conditionsis satisfied and cumulative Realized L osses do not exceed 30% of the Original
Subordinate Principal Balance, the Senior Prepayment Percentage will equal the Senior Percentage for
that Distribution Date.

Senior Principal Distribution Amount: Asto any Distribution Date and either Loan Group, the
sum of (i) the related Senior Percentage of all amounts described in clauses (a) through (d) of the
definition of Principal Amount for that Loan Group and such Distribution Date, (ii) with respect to any
Mortgage Loan that became a Liquidated Mortgage L oan during the calendar month preceding the month
of such Distribution Date, the lesser of (x) the related Senior Percentage of the Stated Principal Balance of
such Mortgage Loan and (y) the related Senior Prepayment Percentage of the amount of the Liquidation
Proceeds allocable to principal received on the Mortgage Loan, and (iii) the related Senior Prepayment
Percentage of the amounts described in clauses (f) and (g) of the definition of Principal Amount for that
Loan Group and such Distribution Date.

Senior Step Down Conditions: Asto any Distribution Date: (i) the outstanding principal balance
of al the Mortgage L oans 60 days or more Delinquent (averaged over the preceding six month period)
(including any Mortgage L oans subject to foreclosure proceedings, REO Property (regardless of whether
that Mortgage Loan is 60 days or more Delinquent) and M ortgage L oans the mortgagers of which arein
bankruptcy), as a percentage of the aggregate Class Certificate Balance of the Subordinated Certificates,
does not equal or exceed 50%, and (ii) cumulative Realized Losses do not exceed: (a) commencing with
the Digtribution Date on the tenth anniversary of the first Distribution Date, 30% of the Original
Subordinated Principal Balance, (b) commencing with the Distribution Date on the eleventh anniversary
of the first Distribution Date, 35% of the Original Subordinated Principal Balance, (¢) commencing with
the Digtribution Date on the twelfth anniversary of the first Distribution Date, 40% of the Origina
Subordinated Principal Balance, (d) commencing with the Distribution Date on the thirteenth anniversary
of the first Distribution Date, 45% of the Original Subordinated Principal Balance, and (€) commencing
with the Distribution Date on the fourteenth anniversary of the first Distribution Date and thereafter, 50%
of the Origina Subordinated Principal Balance.

Senior Termination Date: For each Senior Certificate Group, the Distribution Date on which the
aggregate Class Certificate Balance and Component Principal Balance of the Classes or Components of
the Senior Certificates of such Senior Certificate Group has been reduced to zero.

Servicing Account: The separate Eligible Account or Accounts created and maintained pursuant
to Section 3.06(b).

Servicing Advances: All customary, reasonable, and necessary “out of pocket” costs and
expenses incurred in the performance by the Master Servicer of its servicing obligations, including the
cost of

@ the preservation, restoration, and protection of a Mortgaged Property,
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(b) expenses reimbursable to the Master Servicer pursuant to Section 3.12 and any
enforcement or judicial proceedings, including foreclosures,

(© the maintenance and liquidation of any REO Property;
(d) compliance with the obligations under Section 3.10; and

(e reasonable compensation to the Master Servicer or its affiliates for acting as
broker in connection with the sale of foreclosed Mortgaged Properties and for performing certain
default management and other similar services (including appraisal services) in connection with
the servicing of defaulted Mortgage Loans. For purposes of this clause (€), only costs and
expenses incurred in connection with the performance of activities generally considered to be
outside the scope of customary servicing or master servicing duties shall be treated as Servicing
Advances.

Servicing Fee: Asto each Mortgage Loan and any Distribution Date, one month’ s interest at the
applicable Servicing Fee Rate on the Stated Principal Balance of the Mortgage Loan, or, whenever a
payment of interest accompanies a Principal Prepayment in Full made by the Mortgagor, interest at the
Servicing Fee Rate on the Stated Principal Balance of the Mortgage L oan for the period covered by the
payment of interest, subject to reduction as provided in Section 3.15.

Servicing Fee Rate: For each Mortgage Loan, 0.375% per annum.

Servicing Officer: Any officer of the Master Servicer involved in, or responsible for, the
administration and servicing of the Mortgage L oans whose name and facsimile signature appear on alist
of servicing officers furnished to the Trustee by the Master Servicer on the Closing Date pursuant to this
Agreement, asthe list may from time to time be amended.

Servicing Standard: That degree of skill and care exercised by the Master Servicer with respect
to mortgage loans comparable to the Mortgage L oans serviced by the Master Servicer for itself or others.

Shift Percentage: Not applicable.

Soft Prepayment Charge: A Prepayment Charge imposed on a Mortgage Loan that only requires
payment of such Prepayment Charge if the Mortgagor prepays the Mortgage Loan for a reason other than
asaresult of selling the Mortgaged Property.

Special Hazard Coverage Termination Date: Not applicable.

Special Hazard Loss: Not applicable.

Special Hazard L oss Coverage Amount: Not applicable.

Special Hazard Mortgage Loan: Not applicable.

Startup Day: The Closing Date.

Stated Principal Balance: Asto any Mortgage Loan and Due Date, the unpaid principal balance
of such Mortgage Loan as of such Due Date, as specified in the amortization schedule at the time relating

thereto (before any adjustment to such amortization schedule by reason of any moratorium or similar
waiver or grace period) after giving effect to the sum of: (i) the payment of principal due on such Due
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Date and irrespective of any delinquency in payment by the related Mortgagor and (ii) any Liquidation
Proceeds allocable to principal received in the prior calendar month and any Principal Prepayments
received through the last day of the related Prepayment Period, in each case, with respect to such
Mortgage Loan and increased by any Deferred Interest added to the principal balance of that Mortgage
Loan on or prior to such Due Date.

Subordinate Tax Adjusted Rate Cap: For each Distribution Date, the weighted average of the
Group 1 Tax Adjusted Rate Cap and the Group 2 Tax Adjusted Rate Cap weighted on the basis of the
Subordinated Portion of each Loan Group.

Subordinate WAC Cap: For any Distribution Date, the weighted average of the Weighted
Average Adjusted Net Mortgage Rate of the Mortgage L oans, such result multiplied by afraction, the
numerator of which is 30 and the denominator of which is the number of daysin therelated Interest
Accrua Period.

Subordinated Certificates: As specified in the Preliminary Statement.

Subordinated Percentage: Asto any Distribution Date, 100% minus the related Senior
Percentage for such Distribution Date.

Subordinated Portion: For any Distribution Date, the aggregate Stated Principal Balance of the
Mortgage Loans in the related Loan Group as of the Due Date in the month preceding the month of such
Distribution Date (after giving effect to Principal Prepayments in the Prepayment Period related to that
prior Due Date) minus the sum of the Class Certificate Balance and Component Principal Balance of the
related Senior Certificates and Components immediately prior to such Distribution Date.

Subordinated Prepayment Percentage: For any Distribution Date and Loan Group, 100% minus
the related Senior Prepayment Percentage.

Subordinated Principal Distribution Amount: Asto any Distribution Date and Loan Group, the
sum of the following with respect to each Loan Group: (i) the Subordinated Percentage of all amounts
described in clauses (@) through (d) of the definition of Principal Amount with respect to such Loan
Group and such Distribution Date, (ii) with respect to any Mortgage Loan in the related Loan Group that
became a Liquidated Mortgage L oan during the calendar month preceding the month of such Distribution
Date, the amount of Liquidation Proceeds allocable to principa received with respect thereto remaining
after application thereof pursuant to clause (ii) of the definition of Senior Principal Distribution Amount
for that Loan Group, up to the related Subordinated Percentage of the Stated Principal Balance of such
Mortgage Loan, and (iii) the related Subordinated Prepayment Percentage of the amounts described in
clauses (f) and (g) of the definition of Principal Amount with respect to that Loan Group for such
Distribution Date. On any Distribution Date after the Senior Termination Date, the Subordinated
Principal Distribution Amount will not be calculated by Loan Group but will equal the amount calculated
pursuant to the formula set forth above based on the applicable Subordinated Percentage or Subordinated
Prepayment Percentage, as applicable, for the Subordinated Certificates for such Distribution Date with
respect to al of the Mortgage L oans as opposed to the Mortgage Loans in the related L oan Group.

Subsequent Recoveries: Asto any Distribution Date, with respect to a Liquidated Mortgage
Loan that resulted in a Realized Loss in aprior calendar month, unexpected amounts received by the
Master Servicer (net of any related expenses permitted to be reimbursed pursuant to Section 3.09)
specifically related to such Liquidated Mortgage Loan.

Subservicer: Asdefined in Section 3.02(a).
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Substitute Mortgage Loan: A Mortgage Loan substituted by the Seller for a Deleted Mortgage
Loan that must, on the date of substitution, as confirmed in a Request for Release, substantially in the
form of Exhibit M,

0) have a Stated Principal Balance, after deduction of the principal portion of the Scheduled
Payment due in the month of substitution, not in excess of, and not more than 10% less than, the Stated
Principal Balance of the Deleted Mortgage Loan (unless the amount of any shortfall is deposited by the
Seller in the Certificate Account and held for distribution to the Certificateholders on the related
Digtribution Date);

(i) have a Mortgage Rate no lower than and not more than 1% per annum higher than the
Deleted Mortgage Loan;

(iii) have a Maximum M ortgage Rate not more than 1% per annum higher than and not lower
than the Maximum M ortgage Rate of the deleted Mortgage Loan,

(iv) have the same negative amortization limit, payment adjustment intervals and recast
intervals as that of the deleted Mortgage L oan;

(V) have the same index and Payment Cap as the del eted Mortgage L oan and a Gross Margin
not more than 1% per annum higher than, and not lower than that of the deleted Mortgage L oan;

(vi) have a Loan-to-Value Ratio no higher than that of the Deleted Mortgage L oan;

(vii)  have aremaining term to maturity no greater than (and not more than one year less than)
that of the Deleted Mortgage Loan;

(viii)  not be a Cooperative Loan unless the Deleted Mortgage L oan was a Cooperative Loan;
and

(ix) comply with each representation and warranty in Section 2.03.
Substitution Adjustment Amount: Asdefined in Section 2.03.

Tax Adjusted Rate Cap: Weighted Average Adjusted Net Mortgage Rate of the Mortgage L oans
minus the product of (x) 12 and (y) the Net Deferred Interest for such distribution Date from the Mortgage
Loansthat is not allocated to the Group 1 Senior Certificates, Group 2 Senior Certificates or the
Subordinated Certificates, divided by the aggregate Stated Principal Balance of the Mortgage Loans. For
federal income tax purposes, the Tax Adjusted Cap Rate will equal the weighted average of the REMIC 2
Interests other than the Class PO-1, Class PO-2 and Class R-2 Interests.

Suspension Natification: Natification to the Commission of the suspension of the Trust Fund’s
obligation to file reports pursuant to Section 15(d) of the Exchange Act.

Targeted Balance: With respect to the Targeted Principal Classes and any Distribution Date
appearing in the Principal Balance Schedules, the applicable amount appearing opposite such Distribution
Date for such Targeted Principal Classes.

Targeted Principal Classes: As specified in the Preliminary Statement.
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Transfer: Any direct or indirect transfer or sale of any Ownership Interest in a Residua
Certificate.

Trust Fund: The corpus of the trust created under this Agreement consisting of

0) the Mortgage Loans and all interest and principal received on them after the Cut-off Date,
other than amounts due on the Mortgage Loans by the Cut-off Date;

(i) the Certificate Account, the Distribution Account, the Yield Maintenance Reserve Fund,
the Carryover Shortfall Reserve Fund and all amounts deposited therein pursuant to this Agreement
(including amounts received from the Seller on the Closing Date that will be deposited by the Trusteein
the Certificate Account pursuant to Section 2.01);

(iii) property that secured a Mortgage L oan and has been acquired by foreclosure, deed-in-
lieu of foreclosure, or otherwise;

(iv) the right to collect any amounts under any mortgage insurance policies covering any
Mortgage Loan and any collections received under any mortgage insurance policies covering any
Mortgage L oan;

(V) all rights to receive amounts under, and to enforce remediesin, the Yield Maintenance
Agreements; and

(vi) all proceeds of the conversion, voluntary or involuntary, of any of the foregoing.

Trustee: Deutsche Bank National Trust Company and its successors and, if a successor trusteeis
appointed under this Agreement, the successor.

Trustee Fee: The fee payable to the Trustee on each Distribution Date for its services as Trustee
hereunder, in an amount equal to one-twelfth of the Trustee Fee Rate multiplied by the aggregate Stated
Principal Balance of the Mortgage L oans as of the Due Date in the month preceding the month of such
Distribution Date (after giving effect to Principal Prepayments in the Prepayment Period related to that
prior Due Date).

Trustee Fee Rate: 0.0017% per annum.

Theterms“United States,” “ State,” and “I nternational Organization” have the meaningsin
section 7701 of the Code or successor provisions. A corporation will not be treated as an instrumentality
of the United States or of any State or political subdivision thereof for these purposesif all of its activities
are subject to tax and, with the exception of the Federal Home Loan Mortgage Corporation, a mgjority of
its board of directorsis not selected by such government unit.

UCC: The Uniform Commercial Code for the State of New Y ork.

Undercollateralized Group: Asdefined in Section 4.03.

Underwriter’s Exemption: Prohibited Transaction Exemption 2002-41, 67 Fed. Reg. 54487
(2002) (or any successor thereto), or any substantially similar administrative exemption granted by the

U.S. Department of Labor

United States Person or U.S. Person:
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0) A citizen or resident of the United States,

(i) acorporation (or entity treated as a corporation for tax purposes) created or organized in
the United States or under the laws of the United States or of any state thereof, including, for this purpose,
the District of Columbia;

(iii)  apartnership (or entity treated as a partnership for tax purposes) organized in the United
States or under the laws of the United States or of any state thereof, including, for this purpose, the
Digtrict of Columbia (unless provided otherwise by future Treasury regulations);

(iv) an estate whose income is includible in gross income for United States income tax
purposes regardless of its source; or

(v) atrust, if acourt within the United States is able to exercise primary supervision over the
administration of the trust and one or more U.S. Persons have authority to control all substantial decisions
of thetrust. Notwithstanding the last clause of the preceding sentence, to the extent provided in Treasury
regulations, certain trusts in existence on August 20, 1996, and treated as U.S. Persons before that date,
may elect to continue to be U.S. Persons.

U.S.A. Patriot Act: The Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001.

Voting Rights: The portion of the voting rights of al of the Certificates that is allocated to any
Certificate. Asof any date of determination, (a) 1% of all Voting Rights shall be allocated to each Class
of Notional Amount Certificates (the V oting Rights to be alocated among the holders of Certificates of
each Class in accordance with their respective Percentage Interests), (b) 1% of all Voting Rights shall be
allocated to the Holder of the Class A-R Certificates and (¢) the remaining Voting Rights shall be
allocated among Holders of the remaining Classes of Offered Certificates (other than the Class A-R
Certificates) in proportion to the Certificate Balances of the respective Certificates on the date.

Weighted Average Adjusted Net Mortgage Rate: For any Distribution Date, the average of the
Adjusted Net Mortgage Rate of each Mortgage Loan, weighted on the basis of its Stated Principal
Balance as of the Due Date in the prior month (after giving affect to Principal Prepaymentsin the
Prepayment Period related to such prior Due Date).

Withdrawal Date: The 18th day of each month, or if such day is not a Business Day, the next
preceding Business Day.

Yield Maintenance Agreement: The interest rate cap agreements between the Trust Fund and the
Cap Counterparty relating to (i) the Class 1-A-1 Certificates and (ii) the Class 2-A-1A, Class 2-A-1B and
Class 2-A-2 Certificates.

Yield Maintenance Reserve Fund: The separate Eligible Accounts created and maintained by the
Trustee pursuant to Section 3.06(f) in the name of the Trustee for the benefit of the Holders of the (a) the
Class 1-A-1 Certificates and (b) the Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2
Certificates, as applicable, and designated “ Deutsche Bank National Trust Company in trust for registered
holders of IndyMac INDX Mortgage Loan Trust 2005-AR12, Mortgage Pass-Through Certificates, Series
2005-AR12, Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2.” FundsintheYield
Maintenance Reserve Funds shall be held in trust for the Holders of the related Classes of Certificates for
the uses and purposes set forth in this Agreement. The Yield Maintenance Reserve Funds will not be
assets of any REMIC.
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Section 1.02  Rules of Construction.

Except as otherwise expressy provided in this Agreement or unless the context clearly requires
otherwise

() Referencesto designated articles, sections, subsections, exhibits, and other subdivisions of
this Agreement, such as “Section 6.12 (a),” refer to the designated article, section, subsection, exhibit, or
other subdivision of this Agreement as awhole and to all subdivisions of the designated article, section,
subsection, exhibit, or other subdivision. The words “herein,” “hereof,” “hereto,” “hereunder,” and other
words of similar import refer to this Agreement as awhole and not to any particular article, section,
exhihit, or other subdivision of this Agreement.

” o

(b) Any term that relates to a document or a statute, rule, or regulation includes any amendments,
modifications, supplements, or any other changes that may have occurred since the document, statute,
rule, or regulation came into being, including changes that occur after the date of this Agreement.

(c) Any party may execute any of the requirements under this Agreement either directly or
through others, and the right to cause something to be done rather than doing it directly shall be implicit
in every requirement under this Agreement. Unless aprovision isrestricted as to time or limited asto
frequency, all provisions under this Agreement are implicitly available and things may happen from time
to time.

(d) Theterm “including” and all its variations mean “including but not limited to.” Except when
used in conjunction with the word “ either,” the word “or” is always used inclusively (for example, the
phrase“A or B” means“A or B or both,” not “either A or B but not both”).

(e) A referenceto “afthing]” or “any [of athing]” does not imply the existence or occurrence of
the thing referred to even though not followed by “if any,” and “any [of athing]” isany of it. A reference
to the plural of anything asto which there could be either one or more than one does not imply the
existence of more than one (for instance, the phrase “the obligors on a note” means “the obligor or
obligorson anote”). “Until [something occurs]” does not imply that it must occur, and will not be
modified by the word “unless.” The word “due”’ and the word “ payable” are each used in the sense that
the stated time for payment has passed. The word “accrued” is used in its accounting sense, i.e., an
amount paid is no longer accrued. In the calculation of amounts of things, differences and sums may
generaly result in negative numbers, but when the cal culation of the excess of one thing over another
resultsin zero or a negative number, the calculation is disregarded and an “excess’ does not exist.
Portions of things may be expressed as fractions or percentages interchangeably.

(F) All accounting terms used in an accounting context and not otherwise defined, and accounting
terms partly defined in this Agreement, to the extent not completely defined, shall be construed in
accordance with generally accepted accounting principles. To the extent that the definitions of
accounting termsin this Agreement are inconsistent with their meanings under generally accepted
accounting principles, the definitions contained in this Agreement shall control. Capitalized termsused in
this Agreement without definition that are defined in the Uniform Commercial Code are used in this
Agreement as defined in the Uniform Commercial Code.

(9) Inthe computation of a period of time from a specified date to a later specified date or an
open-ended period, the words “from” and “beginning” mean “from and including,” the word “ after”
means “from but excluding,” the words “to” and “until” mean “to but excluding,” and the word “through”
means “to and including.” Likewise, in setting deadlines or other periods, “by” means“by.” The words
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“preceding,” “following,” and words of similar import, mean immediately preceding or following.
References to a month or ayear refer to calendar months and calendar years.

(h) Any referenceto the enforceability of any agreement against a party meansthat itis
enforceable, subject as to enforcement against the party, to applicable bankruptcy, insolvency,
reorganization, and other similar laws of general applicability relating to or affecting creditors’ rights and

to general equity principles.
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ARTICLE Two
CONVEYANCE OF MORTGAGE LOANS; REPRESENTATIONS AND WARRANTIES
Section 201  Conveyance of Mortgage Loans.

(@) The Sdller, concurrently with the execution and delivery of this Agreement, hereby transfers
to the Depositor, without recourse, al the interest of the Seller in each Mortgage Loan, including all
interest and principal received or receivable by the Seller on each Mortgage Loan after the Cut-off Date
and all interest and principal payments on each Mortgage L oan received before the Cut-off Date for
installments of interest and principal due after the Cut-off Date but not including payments of principal
and interest due by the Cut-off Date. By the Closing Date, the Seller shall deliver to the Depositor or, at
the Depositor’ s direction, to the Trustee or other designee of the Depositor, the Mortgage File for each
Mortgage Loan listed in the Mortgage L oan Schedule (except that, in the case of Mortgage Loans that are
Delay Delivery Mortgage Loans, such delivery may take place within five Business Days of the Closing
Date) as of the Closing Date. The delivery of the Mortgage Files shall be made against payment by the
Depositor of the purchase price, previously agreed to by the Seller and Depositor, for the Mortgage
Loans. With respect to any Mortgage Loan that does not have a first payment date on or before the Due
Date in the month of the first Distribution Date, the Seller shall deposit into the Distribution Account on
the first Distribution Account Deposit Date an amount equal to one month’ sinterest at the related
Adjusted Mortgage Rate on the Cut-off Date Principal Balance of such Mortgage Loan. Also on the
Closing Date the Depositor shall deposit $2,599,459.16 into the Carryover Shortfall Reserve Fund.

(b) The Depositor, concurrently with the execution and delivery of this Agreement, hereby
transfers to the Trustee for the benefit of the Certificateholders, without recourse, all the interest of the
Depositor in the Trust Fund, together with the Depositor’ s right to require the Seller to cure any breach of
arepresentation or warranty made in this Agreement by the Seller or to repurchase or substitute for any
affected Mortgage L oan in accordance with this Agreement. The Depositor hereby directs the Trustee to
execute the Yield Maintenance Agreements.

(c) Inconnection with the transfer and assignment of each Mortgage Loan, the Depositor has
delivered (or, in the case of the Delay Delivery Mortgage Loans, will deliver to the Trustee within the
time periods specified in the definition of Delay Delivery Mortgage Loans), for the benefit of the
Certificatehol ders the following documents or instruments with respect to each Mortgage L oan so
assigned:

) The original Mortgage Note, endorsed by manual or facsimile signature in blank
in the following form: “Pay to the order of without
recourse,” with all intervening endorsements showing a complete chain of endorsement from the
originator to the Person endorsing the Mortgage Note (each endorsement being sufficient to
transfer all interest of the party so endorsing, as noteholder or assignee thereof, in that Mortgage
Note) or alost note affidavit for any Lost Mortgage Note from the Seller stating that the original
Mortgage Note was lost or destroyed, together with a copy of the Mortgage Note.

(i) except as provided below and for each Mortgage Loan that is not a MERS
Mortgage Loan, the original recorded Mortgage or a copy of such Mortgage certified by the
Seller as being atrue and compl ete copy of the Mortgage (or, in the case of a Mortgage for which
the related Mortgaged Property islocated in the Commonwealth of Puerto Rico, atrue copy of
the Mortgage certified as such by the applicable notary) and in the case of each MERS Mortgage
Loan, the original Mortgage, noting the presence of the MIN of the Mortgage Loans and either
language indicating that the Mortgage Loan isaMOM Loan if the Mortgage Loan isaMOM
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Loan or if the Mortgage Loan was not aMOM Loan at origination, the original Mortgage and the
assignment thereof to MERS, with evidence of recording indicated thereon, or a copy of the
Mortgage certified by the public recording office in which such Mortgage has been recorded;

(iii) A duly executed assignment of the Mortgage (which may beincludedin a
blanket assignment or assignments), together with, except as provided below, all interim recorded
assignments of the mortgage (each assignment, when duly and validly completed, to bein
recordable form and sufficient to effect the assignment of and transfer to its assignee of the
Mortgage to which the assignment relates). |If the related Mortgage has not been returned from
the applicable public recording office, the assignment of the Mortgage may exclude the
information to be provided by the recording office. The assignment of Mortgage need not be
delivered in the case of a Mortgage for which the related Mortgage Property islocated in the
Commonwealth of Puerto Rico.

(iv) The original or copies of each assumption, modification, written assurance, or
substitution agreement.

(V) Except as provided below, the original or duplicate origina lender’ stitle policy
and all itsriders.

(vi) The originals of the following documents for each Cooperative Loan:
(A) the Co-op Shares, together with a stock power in blank;
(B) the executed Security Agreement;
(© the executed Proprietary Lease;
(D) the executed Recognition Agreement;

(E) the executed UCC-1 financing statement that has been filed in all places
required to perfect the Seller’ sinterest in the Co-op Shares and the
Proprietary Lease with evidence of recording on it; and

(3] executed UCC-3 financing statements or other appropriate UCC
financing statements required by state law, evidencing a complete and
unbroken line from the mortgagee to the Trustee with evidence of
recording thereon (or in aform suitable for recordation). If in connection
with any Mortgage L oan the Depositor cannot deliver

@ the original recorded Mortgage,
(b al interim recorded assignments, or
(©) the lender’ stitle policy (together with al itsriders).

In addition, in connection with the assignment of any MERS Mortgage Loan, the Seller agrees
that it will cause, at the Seller’s expense, the MERS® System to indicate that the Mortgage Loans sold by
the Seller to the Depositor have been assigned by the Seller to the Trustee in accordance with this
Agreement for the benefit of the Certificateholders by including (or deleting, in the case of Mortgage
Loans that are repurchased in accordance with this Agreement) in such computer files the information
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required by the MERS® System to identify the series of the Certificates issued in connection with such
Mortgage Loans. The Seller further agrees that it will not, and will not permit the Master Servicer to, and
the Master Servicer agrees that it will not, alter the information referenced in this paragraph with respect
to any Mortgage Loan sold by the Seller to the Depositor during the term of this Agreement unless and
until such Mortgage Loan is repurchased in accordance with the terms of this Agreement.

In the event that in connection with any Mortgage L oan that is not a MERS Mortgage L oan the
Depositor cannot deliver (a) the original recorded Mortgage, (b) all interim recorded assignments or (c)
the lender’ s title policy (together with all riders thereto) satisfying the requirements of clause (ii), (iii) or
(v) above, respectively, concurrently with the execution and delivery of this Agreement because such
document or documents have not been returned from the applicabl e public recording office in the case of
clause (ii) or (iii) above, or because the title policy has not been delivered to either the Master Servicer or
the Depositor by the applicable title insurer in the case of clause (v) above, then the Depositor shall
promptly deliver to the Trustee, in the case of clause (ii) or (iii) above, the original Mortgage or the
interim assignment, as the case may be, with evidence of recording indicated on when it is received from
the public recording office, or a copy of it, certified, if appropriate, by the relevant recording office and in
the case of clause (v) above, the original or a copy of awritten commitment or interim binder or
preliminary report of title issued by the title insurance or escrow company, with the original or duplicate
copy thereof to be delivered to the Trustee upon receipt thereof. The delivery of the original Mortgage
Loan and each interim assignment or a copy of them, certified, if appropriate, by the relevant recording
office, shall not be made |ater than one year following the Closing Date, or, in the case of clause (v)
above, later than 120 days following the Closing Date. If the Depositor is unable to deliver each
Mortgage by that date and each interim assignment because any documents have not been returned by the
appropriate recording office, or, in the case of each interim assignment, because the related Mortgage has
not been returned by the appropriate recording office, the Depositor shall deliver the documents to the
Trustee as promptly as possible upon their receipt and, in any event, within 720 days following the
Closing Date.

The Depositor shall forward to the Trustee (a) from time to time additional original documents
evidencing an assumption or modification of a Mortgage Loan and (b) any other documents required to be
delivered by the Depositor or the Master Servicer to the Trustee. If the original Mortgage is not delivered
and in connection with the payment in full of the related Mortgage L oan the public recording office
requires the presentation of a“lost instruments affidavit and indemnity” or any equivalent document,
because only a copy of the Mortgage can be delivered with the instrument of satisfaction or
reconveyance, the Master Servicer shall execute and deliver the required document to the public
recording office. If apublic recording office retains the original recorded Mortgage or if aMortgage is
lost after recordation in a public recording office, the Seller shall deliver to the Trustee a copy of the
Mortgage certified by the public recording office to be a true and complete copy of the original recorded
Mortgage.

As promptly as practicable after any transfer of a Mortgage Loan under this Agreement, and in
any event within thirty days after the transfer, the Trustee shall (i) affix the Trustee' s name to each
assignment of Mortgage, asits assignee, and (ii) cause to be delivered for recording in the appropriate
public office for real property records the assignments of the Mortgages to the Trustee, except that, if the
Trustee has not received the information required to deliver any assignment of a Mortgage for recording,
the Trustee shall deliver it as soon as practicable after receipt of the needed information and in any event
within thirty days.

The Trustee need not record any assignment that relates to a Mortgage Loan (a) the Mortgaged
Property and Mortgage File relating to which are located in California or (b) in any other jurisdiction
(including Puerto Rico) under the laws of which, as evidenced by an Opinion of Counsel delivered by the
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Seller (at the Seller’ s expense) to the Trustee, recording the assignment is not necessary to protect the
Trustee' s and the Certificateholders’ interest in the related Mortgage Loan. The Seller shall deliver such
Opinion of Counsel within 90 days of the Closing Date.

If any Mortgage Loans have been prepaid in full as of the Closing Date, the Depositor, in lieu of
delivering the above documents to the Trustee, will deposit in the Certificate Account the portion of the
prepayment that is required to be deposited in the Certificate Account pursuant to Section 3.06.

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

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

) (A) repurchase the Delay Delivery Mortgage Loan or (B) substitute the
Substitute Mortgage Loan for a Delay Delivery Mortgage L oan, which repurchase or
substitution shall be accomplished in the manner and subject to the conditions in Section
2.03 (treating each such Delay Delivery Mortgage Loan as a Deleted M ortgage Loan for
purposes of such Section 2.03);

provided, however, that if the Seller fails to deliver a Mortgage File for any Delay Delivery Mortgage
Loan within the period specified herein, the Seller shall use its best reasonable efforts to effect a
substitution, rather than a repurchase of, such Deleted Mortgage Loan and provided further that the cure
period provided for in Section 2.02 or in Section 2.03 shall not apply to theinitial delivery of the
Mortgage File for such Delay Delivery Mortgage Loan, but rather the Seller shall have five (5) Business
Daysto cure such failure to deliver. At the end of such period, the Trustee shall send a Delay Delivery
Certification for the Delay Delivery Mortgage L oans delivered during such period in accordance with the
provisions of Section 2.02.

(d) The Seller agreesto treat the transfer of the Mortgage L oans to the Depositor as asale for all
tax, accounting, and regulatory purposes.

Section 2.02  Acceptance by the Trustee of the Mortgage Loans.

The Trustee acknowledges receipt of the documentsidentified in the Initial Certification in the
form of Exhibit G-1, and declares that it holds and will hold such documents and the other documents
delivered to it constituting the Mortgage Files for the Mortgage L oans, and that it holds or will hold such
other assets as are included in the Trust Fund, in trust for the exclusive use and benefit of al present and
future Certificateholders.

The Trustee acknowledges that it will maintain possession of the related Mortgage Notes in the
State of California, unless otherwise permitted by the Rating Agencies. The Trustee agreesto execute
and deliver on the Closing Date to the Depositor, the Master Servicer and the Seller an Initial
Certification in the form of Exhibit G-1. Based on itsreview and examination, and only asto the
documentsidentified in such Initial Certification, the Trustee acknowledges that such documents appear
regular on their face and relate to such Mortgage Loans. The Trustee shall be under no duty or obligation
to inspect, review or examine said documents, instruments, certificates or other papers to determine that
the same are genuine, enforceable or appropriate for the represented purpose or that they have actually
been recorded in the real estate records or that they are other than what they purport to be on their face.
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By the thirtieth day after the Closing Date (or if that day is not a Business Day, the succeeding
Business Day), the Trustee shall deliver to the Depositor, the Master Servicer, and the Seller aDelay
Delivery Certification with respect to the Mortgage L oans substantially in the form of Exhibit G-3, with
any applicable exceptions noted thereon.

By the ninetieth day after the Closing Date (or if that day is not a Business Day, the succeeding
Business Day), the Trustee shall deliver to the Depositor, the Master Servicer and the Seller aFinal
Certification with respect to the Mortgage Loans in the form of Exhibit H-1, with any applicable
exceptions noted thereon.

If, in the course of its review, the Trustee finds any document constituting a part of a Mortgage
File that does not meet the requirements of Section 2.01, the Trustee shall list such as an exception in the
Final Certification. The Trustee shall not make any determination as to whether (i) any endorsement is
sufficient to transfer all interest of the party so endorsing, as noteholder or assignee thereof, in that
Mortgage Note or (ii) any assignment isin recordable form or is sufficient to effect the assignment of and
transfer to the assignee thereof under the mortgage to which the assignment relates. The Seller shall
promptly correct any defect that materially and adversely affects the interests of the Certificateholders
within 90 days from the date it was so notified of the defect and, if the Seller does not correct the defect
within that period, the Seller shall either (a) substitute for the related Mortgage L oan a Substitute
Mortgage L oan, which substitution shall be accomplished in the pursuant Section 2.03, or (b) purchase
the Mortgage Loan at its Purchase Price from the Trustee within 90 days from the date the Seller was
notified of the defect in writing.

If a substitution or purchase of a Mortgage Loan pursuant to this provision is required because of
adelay in ddlivery of any documents by the appropriate recording office, or there is a dispute between
either the Master Servicer or the Seller and the Trustee over the location or status of the recorded
document, then the substitution or purchase shall occur within 720 days from the Closing Date. In no
other case may a substitution or purchase occur more than 540 days from the Closing Date.

The Trustee shall deliver written notice to each Rating Agency within 270 days from the Closing
Date indicating each Mortgage Loan (a) that has not been returned by the appropriate recording office or
(b) asto which there is a dispute as to location or status of the Mortgage Loan. The notice shall be
delivered every 90 days thereafter until the related Mortgage Loan is returned to the Trustee. Any
substitution pursuant to (a) above or purchase pursuant to (b) above shall not be effected before the
delivery to the Trustee of the Opinion of Counsel required by Section 2.05, and any substitution pursuant
to (a) above shall not be effected before the additional delivery to the Trustee of a Request for Release
substantialy in the form of Exhibit N. No substitution is permitted to be made in any calendar month
after the Determination Date for the month.

The Purchase Price for any Mortgage Loan shall be deposited by the Seller in the Certificate
Account by the Distribution Account Deposit Date for the Distribution Date in the month following the
month of repurchase and, upon receipt of the deposit and certification with respect thereto in the form of
Exhibit O, the Trustee shall release the related Mortgage File to the Seller and shall execute and deliver at
the Seller’ srequest any instruments of transfer or assignment prepared by the Seller, in each case without
recourse, necessary to vest in the Seller, or adesignee, the Trustee' sinterest in any Mortgage Loan
released pursuant hereto.

If pursuant to the foregoing provisions the Seller repurchases a Mortgage Loan that isa MERS
Mortgage Loan, the Master Servicer shall either (i) cause MERS to execute and deliver an assignment of
the Mortgage in recordable form to transfer the Mortgage from MERS to the Seller and shall cause such
Mortgage to be removed from registration on the MERS® System in accordance with MERS' rules and
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regulations or (ii) cause MERS to designate on the MERS® System the Seller as the beneficial holder of
such Mortgage L oan.

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

The obligation of the Seller to substitute for or to purchase any Mortgage L oan that does not meet
the requirements of Section 2.01 shall constitute the sole remedy respecting the defect avail able to the
Trustee, the Depositor, and any Certificateholder against the Seller.

Section 2.03  Representations, Warranties, and Covenants of the Seller and the Master
Servicer.

(& IndyMac, inits capacities as Seller and Master Servicer, makes the representations and
warrantiesin Schedule |1, and by this reference incorporated in this Agreement, to the Depositor and the
Trustee, as of the Closing Date. Solely with respect to the Group 1 Mortgage L oans, the Master Servicer
will fully furnish, in accordance with the Fair Credit Reporting Act and its implementing regulations,
accurate and complete information (i.e., favorable and unfavorable) on its credit files for the related
Mortgagor for each Group 1 Mortgage Loan to Equifax, Experian and Trans Union Credit Information
Company on a monthly basis.

(b) The Sdller, inits capacity as Seller, makes the representations and warranties in Schedule 111,
and by this reference incorporated in this Agreement, to the Depositor and the Trustee, as of the Closing
Date, or if so specified in Schedule I11, as of the Cut-off Date.

(c) Upon discovery by any of the parties hereto of a breach of a representation or warranty made
pursuant to Section 2.03(b) that materially and adversely affects the interests of the Certificateholdersin
any Mortgage L oan, the party discovering such breach shall give prompt notice thereof to the other
parties. With respect to the Group 1 Mortgage L oans, any breach of the representation or warranty made
pursuant to clauses (28), (32), (34), (38), (42), (48), (49) and (50) of Schedule Il or abreach of the
covenant of the Master Servicer made pursuant to clause (a) above will be deemed to materially and
adversely affect the interests of the Certificateholder in the related Group 1 Mortgage Loan. The Seller
covenants that within 90 days of the earlier of its discovery or its receipt of written notice from any party
of abreach of any representation or warranty made pursuant to Section 2.03(b) which materially and
adversely affects the interests of the Certificateholders in any Mortgage Loan, it shall cure such breachin
all material respects, and if such breach is not so cured, shall, (i) if the 90-day period expires before the
second anniversary of the Closing Date, remove the Mortgage Loan (a“ Deleted Mortgage Loan”) from
the Trust Fund and substitute in its place a Substitute Mortgage L oan, in accordance with this Section
2.03; or (ii) repurchase the affected M ortgage L oan or Mortgage L oans from the Trustee at the Purchase
Pricein the manner set forth below. Any substitution pursuant to (i) above shall not be effected before
the delivery to the Trustee of the Opinion of Counsel required by Section 2.05 and a Request for Release
substantially in the form of Exhibit N, and the Mortgage File for any Substitute Mortgage Loan. The
Seller shall promptly reimburse the Master Servicer and the Trustee for any expenses reasonably incurred
by the Master Servicer or the Trustee in respect of enforcing the remedies for the breach.

With respect to any Substitute Mortgage Loan or Loans, the Seller shall deliver to the Trustee for
the benefit of the Certificateholders the Mortgage Note, the Mortgage, the related assignment of the
Mortgage, and such other documents and agreements as are required by Section 2.01, with the Mortgage
Note endorsed and the Mortgage assigned as required by Section 2.01. No substitution is permitted to be
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made in any calendar month after the Determination Date for such month. Scheduled Payments due with
respect to Substitute Mortgage L oans in the month of substitution shall not be part of the Trust Fund and
will be retained by the Seller on the next succeeding Distribution Date. For the month of substitution,
distributions to Certificateholders will include the monthly payment due on any Deleted Mortgage L oan
for such month and thereafter the Seller shall be entitled to retain all amounts received in respect of such
Deleted Mortgage Loan.

The Master Servicer shall amend the Mortgage Loan Schedule for the benefit of the
Certificateholders to reflect the removal of the Deleted Mortgage Loan and the substitution of the
Substitute Mortgage Loans and the Master Servicer shall deliver the amended Mortgage Loan Schedule to
the Trustee. Upon the substitution, the Substitute Mortgage Loans shall be subject to this Agreement in
all respects, and the Seller shall be deemed to have made with respect to the Substitute M ortgage L oans,
as of the date of substitution, the representations and warranties made pursuant to Section 2.03(b) with
respect to the Mortgage Loan. Upon any substitution and the deposit to the Certificate Account of the
amount required to be deposited therein in connection with the substitution as described in the following
paragraph, the Trustee shall release the Mortgage File held for the benefit of the Certificateholders
relating to the Deleted Mortgage Loan to the Seller and shall execute and deliver at the Seller’ sdirection
such instruments of transfer or assignment prepared by the Seller, in each case without recourse, as shall
be necessary to vest title in the Seller, or its designee, the Trustee' sinterest in any Deleted Mortgage Loan
substituted for pursuant to this Section 2.03.

For any month in which the Seller substitutes one or more Substitute Mortgage L oans for one or
more Deleted Mortgage L oans, the Master Servicer will determine the amount (if any) by which the
aggregate principal balance of all such Substitute Mortgage Loans as of the date of substitution isless
than the aggregate Stated Principal Balance of all such Deleted Mortgage L oans (after application of the
scheduled principal portion of the monthly payments due in the month of substitution). The amount of
such shortage and interest thereon (the “ Substitution Adjustment Amount”) plus, if the Seller is not the
Master Servicer, an amount equal to the aggregate of any unreimbursed Advances and Servicer Advances
with respect to such Deleted Mortgage Loans shall be deposited into the Certificate Account by the Seller
by the Distribution Account Deposit Date for the Distribution Date in the month succeeding the calendar
month during which the related Mortgage L oan became required to be purchased or replaced hereunder.
If the Seller repurchases a Mortgage L oan, the Purchase Price therefor shall be deposited in the Certificate
Account pursuant to Section 3.06 by the Distribution Account Deposit Date for the Distribution Datein
the month following the month during which the Seller became obligated hereunder to repurchase or
replace the Mortgage Loan and upon such deposit of the Purchase Price and receipt of a Request for
Release in the form of Exhibit N, the Trustee shall release the related Mortgage File held for the benefit of
the Certificateholders to such Person, and the Trustee shall execute and deliver at such Person’s direction
such instruments of transfer or assignment prepared by such Person, in each case without recourse, as
shall be necessary to transfer title from the Trustee. The obligation under this Agreement of any Person
to cure, repurchase, or replace any Mortgage L oan as to which a breach has occurred and is continuing
shall constitute the sole remedy against the Person respecting the breach available to Certificatehol ders,
the Depositor, or the Trustee on their behalf.

The representations and warranties made pursuant to this Section 2.03 shall survive delivery of
the respective Mortgage Filesto the Trustee for the benefit of the Certificatehol ders.

Section 2.04  Representations and Warranties of the Depositor asto the Mortgage Loans.

The Depositor represents and warrants to the Trustee with respect to each Mortgage L oan as of
the date of this Agreement or such other date set forth in this Agreement that as of the Closing Date, and
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following the transfer of the Mortgage Loans to it by the Seller, the Depositor had good title to the
Mortgage Loans and the M ortgage Notes were subject to no offsets, defenses, or counterclaims.

The representations and warranties in this Section 2.04 shall survive delivery of the Mortgage
Filesto the Trustee. Upon discovery by the Depositor or the Trustee of any breach of any of the
representations and warranties in this Section that materially and adversely affects the interest of the
Certificateholders, the party discovering the breach shall give prompt written notice to the others and to
each Rating Agency.

Section 2.05  Delivery of Opinion of Counsel in Connection with Substitutions.

(&) Notwithstanding any contrary provision of this Agreement, no substitution pursuant to
Section 2.02 or 2.03 shall be made more than 90 days after the Closing Date unless the Seller deliversto
the Trustee an Opinion of Counsel, which Opinion of Counsel shall not be at the expense of either the
Trustee or the Trust Fund, addressed to the Trustee, to the effect that such substitution will not (i) result in
the imposition of the tax on “prohibited transactions’ on the Trust Fund or contributions after the Startup
Date, as defined in sections 860F(a)(2) and 860G(d) of the Code, respectively or (ii) cause any REMIC
created under this Agreement to fail to qualify asa REMIC at any time that any Certificates are
outstanding.

(b) Upon discovery by the Depositor, the Seller, the Master Servicer or the Trustee that any
Mortgage L oan does not constitute a“qualified mortgage” within the meaning of section 860G(a)(3) of
the Code, the party discovering such fact shall promptly (and in any event within five Business Days of
discovery) give written notice thereof to the other parties. In connection therewith, the Trustee shall
require the Seller, at the Seller’ s option, to either (i) substitute, if the conditions in Section 2.03(c) with
respect to substitutions are satisfied, a Substitute M ortgage Loan for the affected Mortgage L oan, or (ii)
repurchase the affected Mortgage Loan within 90 days of such discovery in the same manner asit would a
Mortgage Loan for a breach of representation or warranty made pursuant to Section 2.03. The Trustee
shall reconvey to the Seller the Mortgage Loan to be released pursuant hereto in the same manner, and on
the same terms and conditions, asit would a Mortgage L oan repurchased for breach of a representation or
warranty contained in Section 2.03.

Section 2.06  Execution and Ddlivery of Certificates.

The Trustee acknowledges the transfer and assignment to it of the Trust Fund and, concurrently
with such transfer and assignment, has executed and delivered to or upon the order of the Depositor, the
Certificates in authorized denominations evidencing directly or indirectly the entire ownership of the
Trust Fund. The Trustee agreesto hold the Trust Fund and exercise the rights referred to above for the
benefit of al present and future Holders of the Certificates.

Section 2.07 REMIC Matters.

The Preliminary Statement sets forth the designations and “latest possible maturity date” for
federal income tax purposes of all interests created under this Agreement. The “ Startup Day” for
purposes of the REMIC Provisions shall be the Closing Date. Each REMIC' sfiscal year shall be the
calendar year.
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ARTICLE Three
ADMINISTRATION AND SERVICING OF MORTGAGE LOANS
Section 3.01  Master Servicer to Service Mortgage Loans.

For and on behalf of the Certificateholders, the Master Servicer shall service and administer the
Mortgage Loans in accordance with this Agreement and the Servicing Standard.

The Master Servicer shall not make or permit any modification, waiver, or amendment of any
term of any Mortgage Loan that would cause any REMIC created under this Agreement to fail to qualify
asaREMIC or result in the imposition of any tax under section 860F(a) or section 860G(d) of the Code.

Without limiting the generality of the foregoing, the Master Servicer, in itsown name or in the
name of the Depositor and the Trustee, is hereby authorized and empowered by the Depositor and the
Trustee, when the Master Servicer believes it appropriate in its reasonable judgment, to execute and
deliver, on behalf of the Trustee, the Depositor, the Certificateholders, or any of them, any instruments of
satisfaction or cancellation, or of partia or full release or discharge, and all other comparable instruments,
with respect to the Mortgage L oans, and with respect to the Mortgaged Properties held for the benefit of
the Certificateholders. The Master Servicer shall prepare and deliver to the Depositor or the Trustee any
documents requiring execution and delivery by either or both of them appropriate to enable the Master
Servicer to service and administer the Mortgage Loans to the extent that the Master Servicer is not
permitted to execute and deliver such documents pursuant to the preceding sentence. Upon receipt of the
documents, the Depositor or the Trustee shall execute the documents and deliver them to the Master
Servicer.

The Master Servicer further is authorized and empowered by the Trustee, on behalf of the
Certificateholders and the Trustee, in its own name or in the name of the Subservicer, when the Master
Servicer or the Subservicer, as the case may be, believesit appropriatein its best judgment to register any
Mortgage Loan on the MERS® System, or cause the removal from the registration of any Mortgage Loan
on the MERS® System, to execute and deliver, on behalf of the Trustee and the Certificateholders or any
of them, any and all instruments of assignment and other comparable instruments with respect to such
assignment or re-recording of a Mortgage in the name of MERS, solely as nominee for the Trustee and its
successors and assigns.

In accordance with and to the extent of the Servicing Standard, the Master Servicer shall advance
funds necessary to effect the payment of taxes and assessments on the Mortgaged Properties, which
advances shall be reimbursable in the first instance from related collections from the Mortgagors pursuant
to Section 3.07, and further as provided in Section 3.09. The costs incurred by the Master Servicer in
effecting the timely payments of taxes and assessments on the Mortgaged Properties and related insurance
premiums shall not, for the purpose of calculating monthly distributions to the Certificateholders, be
added to the Stated Principal Balances of the related Mortgage L oans, notwithstanding that the Mortgage
Loans so permit.

Section 3.02  Subservicing; Enforcement of the Obligations of Subservicers.

(8) The Master Servicer may arrange for the subservicing of any Mortgage L oan by a subservicer
pursuant to a subservicing agreement (a“ Subservicer”). The subservicing arrangement and the related
subservicing agreement must provide for the servicing of the Mortgage L oans in a manner consistent with
the servicing arrangements contemplated hereunder. Unless the context otherwise requires, referencesin
this Agreement to actions taken or to be taken by the Master Servicer in servicing the Mortgage Loans
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include actions taken or to be taken by a Subservicer on behalf of the Master Servicer. Notwithstanding
anything in any subservicing agreement or this Agreement relating to agreements or arrangements
between the Master Servicer and a Subservicer or references to actions taken through a Subservicer or
otherwise, the Master Servicer shall remain obligated and liable to the Trustee and Certificateholders for
the servicing and administration of the Mortgage Loans in accordance with this Agreement without
diminution of its obligation or liability by virtue of the subservicing agreements or arrangements or by
virtue of indemnification from the Subservicer and to the same extent and under the same terms asiif the
Master Servicer alone were servicing and administering the Mortgage Loans. All actions of each
Subservicer performed pursuant to the related subservicing agreement shall be performed as agent of the
Master Servicer with the same effect as if performed directly by the Master Servicer.

(b) For purposes of this Agreement, the Master Servicer shall be deemed to have received any
collections, recoveries, or payments with respect to the Mortgage L oans that are received by the
Subservicer regardless of whether the payments are remitted by the Subservicer to the Master Servicer.

Section 3.03  Rights of the Depositor and the Trustee in Respect of the Master Servicer.

The Depositor may, but is not obligated to, enforce the obligations of the Master Servicer under
this Agreement and may, but is not obligated to, perform, or cause a designee to perform, any defaulted
obligation of the Master Servicer under this Agreement and in connection with any such defaulted
obligation to exercise the related rights of the Master Servicer under this Agreement; provided that the
Master Servicer shall not be relieved of any of its obligations under this Agreement by virtue of such
performance by the Depositor or its designee. Neither the Trustee nor the Depositor shall have any
responsibility or liability for any action or failure to act by the Master Servicer nor shall the Trustee or the
Depositor be obligated to supervise the performance of the Master Servicer under this Agreement or
otherwise.

Section 3.04  No Contractual Relationship Between Subservicers and the Trustee.

Any subservicing arrangement that may be entered into and any other transactions or services
relating to the Mortgage Loans involving a Subservicer in its capacity as such and not as an originator
shall be deemed to be solely between the Subservicer and the Master Servicer aone, and the Trustee and
Certificatehol ders shall not be deemed parties thereto and shall have no claims, rights, obligations, duties,
or liabilities with respect to the Subservicer in its capacity as such except as set forth in Section 3.05.

Section 3.05 Trusteeto Act as Master Servicer.

If the Master Servicer for any reason is no longer the Master Servicer under this Agreement
(including because of the occurrence or existence of an Event of Default), the Trustee or its successor
shall assume all of the rights and obligations of the Master Servicer under this Agreement arising
thereafter (except that the Trustee shall not be

) liable for losses of the Master Servicer pursuant to Section 3.10 or any acts or
omissions of the predecessor Master Servicer hereunder,

(i) obligated to make Advances if it is prohibited from doing so by applicable law,

(iii) obligated to effectuate repurchases or substitutions of Mortgage L oans hereunder,
including repurchases or substitutions pursuant to Section 2.02 or 2.03,

(iv) responsible for expenses of the Master Servicer pursuant to Section 2.03, or
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(V) deemed to have made any representations and warranties of the Master Servicer
hereunder). Any assumption shall be subject to Section 7.02.

Every subservicing agreement entered into by the Master Servicer shall contain a provision
giving the successor Master Servicer the option to terminate the agreement if a successor Master Servicer
is appointed.

If the Master Servicer is no longer the Master Servicer for any reason (including because the
occurrence or existence of any Event of Default), the Trustee (or any other successor Master Servicer)
may, at its option, succeed to any rights and obligations of the Master Servicer under any subservicing
agreement in accordance with itsterms. The Trustee (or any other successor Master Servicer) shall not
incur any liability or have any obligations in its capacity as successor Master Servicer under a
subservicing agreement arising before the date of succession unless it expressly elects to succeed to the
rights and obligations of the Master Servicer thereunder; and the Master Servicer shall not thereby be
relieved of any liability or obligations under the subservicing agreement arising before the date of
succession.

The Master Servicer shall, upon request of the Trustee, but at the expense of the Master Servicer,
deliver to the assuming party all documents and records relating to each subservicing agreement and the
Mortgage L oans then being serviced thereunder and an accounting of amounts collected held by it and
otherwise use its best efforts to effect the orderly and efficient transfer of the subservicing agreement to
the assuming party.

Notwithstanding anything else in this Agreement to the contrary, in no event shall the Trustee be
liable for any servicing fee or for any differential in the amount of the Servicing Fee paid under this
Agreement and the amount necessary to induce any successor Master Servicer to act as successor Master
Servicer under this Agreement and the transactions provided for in this Agreement.

Section 3.06  Collection of Mortgage Loan Payments; Servicing Accounts; Collection
Account; Certificate Account; Distribution Account; Yield Maintenance Reserve Funds.

(& Inaccordance with and to the extent of the Servicing Standard, the Master Servicer shall
make reasonabl e efforts in accordance with the customary and usual standards of practice of prudent
mortgage servicers to collect al payments called for under the Mortgage Loans to the extent the
procedures are consistent with this Agreement and any related Required Insurance Policy. Consistent
with the foregoing, the Master Servicer may in its discretion (i) waive any late payment charge or, subject
to Section 3.21, any Prepayment Charge in connection with the prepayment of a Mortgage Loan and (ii)
extend the due dates for payments due on a Delinquent Mortgage L oan for a period not greater than 125
days. In connection with a seriously delinquent or defaulted Mortgage L oan, the Master Servicer may,
consistent with the Servicing Standard, waive, modify or vary any term of that Mortgage Loan (including
modifications that change the Mortgage Rate, forgive the payment of principal or interest or extend the
final maturity date of that Mortgage L oan ), accept payment from the related Mortgagor of an amount less
than the Stated Principal Balance in final satisfaction of that Mortgage Loan, or consent to the
postponement of strict compliance with any such term or otherwise grant indulgence to any Mortgagor if
in the Master Servicer’s determination such waiver, modification, postponement or indulgence is not
materially adverse to the interests of the Certificateholders (taking into account any estimated |oss that
might result absent such action) and is expected to minimize the loss on such Mortgage Loan; provided,
however, the Master Servicer shall not initiate new lending to such Mortgagor through the Trust and
cannot, except as provided in theimmediately succeeding sentence, extend the maturity of any Mortgage
Loan past the date on which the final payment is due on the latest maturing Mortgage L oan as of the Cut-
off Date. With respect to no more than 5% of the Mortgage L oans (measured by aggregate Cut-off Date
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Principal Balance of the Mortgage L oans), the Master Servicer may extend the maturity of a Mortgage
Loan past the date on which the final payment is due on the latest maturing Mortgage L oan as of the Cut-
off Date, but in no event more than one year past such date. In the event of any such arrangement, the
Master Servicer shall make Advances on the related Mortgage Loan in accordance with Section 4.01
during the scheduled period in accordance with the amortization schedul e of the Mortgage L oan without
modification thereof because of the arrangements. The Master Servicer shall not be required to institute
or join in litigation with respect to collection of any payment (whether under a Mortgage, Mortgage Note,
or otherwise or against any public or governmental authority with respect to ataking or condemnation) if
it reasonably believes that enforcing the provision of the Mortgage or other instrument pursuant to which
the payment is required is prohibited by applicable law. The Master Servicer shall not have the discretion
to sell any Delinquent or defaulted Mortgage L oan.

(b) The Master Servicer shall establish and maintain (or, if a Mortgage Loan is subserviced by
another Person, cause the related Subservicer to establish and maintain) one or more Servicing Accounts
(the “ Servicing Account™) into which the Master Servicer shall deposit on adaily basis within one
Business Day of receipt, the following payments and collections received by it or remitted by any
Subservicer in respect of Mortgage Loans after the Cut-off Date (other than in respect of principal and
interest due on the Mortgage Loans by the Cut-off Date):

() all payments on account of principal on the Mortgage L oans, including Principal
Prepayments;

(i) all payments on account of interest on the Mortgage Loans, net of the related
Servicing Fee; and

(iii) all Insurance Proceeds, Subsequent Recoveries and Liquidation Proceeds, other
than proceeds to be applied to the restoration or repair of the Mortgaged Property or released to
the Mortgagor in accordance with the Master Servicer’' s normal servicing procedures.

By the Withdrawal Date in each calendar month, the Master Servicer shall (a) withdraw from the
Servicing Account all amounts on deposit therein pursuant to clauses (i) and (ii) above (other than
amounts attributable to a Principal Prepayment in Full) and (b) deposit such amountsin the Collection
Account.

By the Business Day in each calendar month following the deposit in the Servicing Account of
amounts on deposit therein pursuant to clause (iii) above or pursuant to any Principal Prepayment in Full,
the Master Servicer shall (a) withdraw such amounts from the Servicing Account and (b) deposit such
amounts in the Collection Account.

() The Master Servicer shall establish and maintain a Collection Account (the “ Collection
Account”) into which the Master Servicer shall deposit, as and when required by paragraph (b) of this
Section 3.06, all amounts required to be deposited into the Collection Account pursuant to that paragraph.
The Collection Account shall be an Eligible Account held for the benefit of the Certificateholders.

(d) The Master Servicer shall establish and maintain a Certificate Account into which the Master
Servicer shall deposit on adaily basis (i) within one Business Day of deposit in the Collection Account
(in the case of items (i) through (iii) below) and (2) within one Business Day of receipt (in the case of all
other items), except as otherwise specified herein, the following payments and collections received by it
or remitted by any Subservicer in respect of Mortgage Loans after the Cut-off Date (other than in respect
of principal and interest due on the Mortgage L oans by the Cut-off Date) and the following amounts
reguired to be deposited hereunder:
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0) all payments on account of principal on the Mortgage L oans, including Principal
Prepayments;

(i) all payments on account of interest on the Mortgage Loans, net of the Servicing
Fee and Prepayment Interest Excess;

(iii) all Insurance Proceeds, Subsegquent Recoveries and Liquidation Proceeds, other
than proceeds to be applied to the restoration or repair of the Mortgaged Property or released to
the Mortgagor in accordance with the Master Servicer’' s normal servicing procedures;

(iv) any amount required to be deposited by the Master Servicer pursuant to Section
3.06(f) in connection with any losses on Permitted | nvestments;

(v) any amounts required to be deposited by the Master Servicer pursuant to Sections
3.10 and 3.12;

(vi) all Purchase Prices from the Master Servicer or Seller and all Substitution
Adjustment Amounts;

(vii)  dl Advances made by the Master Servicer pursuant to Section 4.01;
(viii)  any other amounts required to be deposited under this Agreement; and
(ix) al Prepayment Charges collected.

In addition, with respect to any Mortgage Loan that is subject to a buydown agreement, on each
Due Date for the Mortgage Loan, in addition to the monthly payment remitted by the Mortgagor, the
Master Servicer shall cause funds to be deposited into the Certificate Account in an amount required to
cause an amount of interest to be paid with respect to the Mortgage Loan equal to the amount of interest
that has accrued on the Mortgage L oan from the preceding Due Date at the Mortgage Rate net of the
Servicing Fee Rate on that date.

The foregoing requirements for remittance by the Master Servicer shall be exclusive, it being
understood and agreed that, without limiting the generality of the foregoing, paymentsin the nature of late
payment charges or assumption fees, if collected, need not be remitted by the Master Servicer. If the
Master Servicer remits any amount not required to be remitted, it may at any time withdraw that amount
from the Certificate Account, any provision in this Agreement to the contrary notwithstanding. The
withdrawal or direction may be accomplished by delivering written notice of it to the Trustee or any other
institution maintaining the Certificate Account that describes the amounts deposited in error in the
Certificate Account. The Master Servicer shall maintain adequate records with respect to all withdrawals
made pursuant to this Section 3.06. All funds deposited in the Certificate Account shall be held in trust
for the Certificateholders until withdrawn in accordance with Section 3.09.

(e) The Trustee shall establish and maintain the Distribution Account on behalf of the
Certificateholders. The Trustee shall, promptly upon receipt, deposit in the Distribution Account and
retain in the Distribution Account the following:

) the aggregate amount remitted by the Master Servicer to the Trustee pursuant to
Section 3.09(a);
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(i) any amount deposited by the Master Servicer pursuant to Section 3.06(f) in
connection with any losses on Permitted I nvestments; and

(iii)  any other amounts deposited under this Agreement that are required to be
deposited in the Distribution Account.

If the Master Servicer remits any amount not required to be remitted, it may at any time direct the
Trustee in writing to withdraw that amount from the Distribution Account, any provisionin this
Agreement to the contrary notwithstanding. The direction may be accomplished by delivering an
Officer’s Certificate to the Trustee that describes the amounts deposited in error in the Distribution
Account. All funds deposited in the Distribution Account shall be held by the Trusteein trust for the
Certificateholders until disbursed in accordance with this Agreement or withdrawn in accordance with
Section 3.09. In no event shall the Trustee incur liability for withdrawals from the Distribution Account
at the direction of the Master Servicer.

(f) Eachinstitution at which the Certificate Account is maintained shall invest the fundsin such
account as directed in writing by the Master Servicer in Permitted Investments, which shall mature not
later than the second Business Day preceding the related Distribution Account Deposit Date (except that
if the Permitted Investment is an obligation of the ingtitution that maintains the account, then the
Permitted Investment shall mature not later than the Business Day preceding the Distribution Account
Deposit Date) and which shall not be sold or disposed of before its maturity. The fundsin the
Distribution Account shall remain uninvested. All such Permitted Investments shall be made in the name
of the Trusteeg, for the benefit of the Certificateholders. All income realized from any such investment of
funds on deposit in the Certificate Account shall be for the benefit of the Master Servicer as servicing
compensation and shall be remitted to it monthly as provided in this Agreement. The amount of any
realized losses on Permitted Investments in the Certificate Account shall promptly be deposited by the
Master Servicer in the Certificate Account. The Trustee shall not be liable for the amount of any loss
incurred in respect of any investment or lack of investment of funds held in the Certificate Account and
made in accordance with this Section 3.06.

(9 (i) On the Closing Date, the Trustee shall establish and maintain in its name, in trust for
the benefit of the Holders of the applicable Class or Classes of Certificates, a separate Yield Maintenance
Reserve Fund for (A) the Class 1-A-1 Certificates and (B) the Class 2-A-1A, the Class 2-A-1B, Class 2-
A-1C and Class 2-A-2 Certificates. Each Yield Maintenance Reserve Fund shall be an Eligible Account,
and funds on deposit in the account shall be held separate and apart from, and shall not be commingled
with, any other moneys, including without limitation, other moneys held by the Trustee pursuant to this
Aqgreement.

(ii) The Trustee shall depositin aYield Maintenance Reserve Fund all amounts received
from the Cap Counterparty on any Distribution Date pursuant to the related Yield Maintenance
Agreement. If the Trustee shall also deposit into a Yield Maintenance Reserve Fund any amount not
required to be deposited in that account, it may at any time withdraw such amount from that Yield
Maintenance Reserve Fund, any provision in this Agreement to the contrary notwithstanding. Fundsin
the Yield Maintenance Reserve Funds shall be invested in Permitted | nvestments, which shall mature on
or before the next Distribution Date, by the Trustee at the direction of the Seller. Any investment
earnings on such amounts, net of any losses, shall be payable to the Sdller. The amount of any realized
losses on Permitted Investments in the Yield Maintenance Reserve Funds shall promptly be deposited by
the Seller in the related Yield Maintenance Reserve Fund. The Seller shall be the owner of the Yield
Maintenance Reserve Funds for federal tax purposes. The Trustee shall have no liability for losses on
investments in Permitted Investments made pursuant to this Section (other than as an obligor on such
investments). The Trustee shall account for the Yield Maintenance Reserve Funds as outside reserve
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funds within the meaning of Treasury regulation 1.860G-2(h) and not an asset of any REMIC created
pursuant to this Agreement.

(iii) Amounts on deposit in a Yield Maintenance Reserve Fund shall be withdrawn by
the Trustee in connection with any Distribution Date on which there exists a Carryover Shortfall Amount
for (A) the Class 1-A-1 Certificates or (B) the Class 2-A-1A, the Class 2-A-1B, Class 2-A-1C and Class
2-A-2 Certificates, as applicable, to pay the amount of such Carryover Shortfall Amount (to the extent of
funds on deposit in the related Yield Maintenance Reserve Fund) to the related Classes of Certificates,
pro rata, based on their respective Class Certificate Balances immediately prior to that Distribution Date.
On any Distribution Date, any amounts on deposit in a Yield Maintenance Reserve Fund in excess of the
related Carryover Shortfall Amount shall be paid to the Holders of the Class A-X-2 Certificates.

(h) The Master Servicer shall give notice to the Trustee, the Seller, each Rating Agency and the
Depositor of any proposed change of the location of the Certificate Account not later than 30 days and not
more than 45 days prior to any change of this Agreement. The Trustee shall give notice to the Master
Servicer, the Seller, each Rating Agency and the Depositor of any proposed change of the location of the
Distribution Account not later than 30 days and not more than 45 days prior to any change of this
Aqgreement.

Section 3.07  Collection of Taxes, Assessments and Similar |tems; Escrow Accounts.

(a) To the extent required by the related Mortgage Note and not violative of current law, the
Master Servicer shall establish and maintain one or more accounts (each, an “ Escrow Account”) and
deposit and retain therein all collections from the Mortgagors (or advances) for the payment of taxes,
assessments, hazard insurance premiums or comparable items for the account of the Mortgagors. Nothing
herein shall require the Master Servicer to compel a Mortgagor to establish an Escrow Account in
violation of applicable law.

(b) Withdrawals of amounts so collected from the Escrow Accounts may be made only to effect
timely payment of taxes, assessments, hazard insurance premiums, condominium or PUD association
dues, or comparable items, to reimburse (without duplication) the Master Servicer out of related
collections for any payments made pursuant to Section 3.01 (with respect to taxes and assessments and
insurance premiums) and Section 3.10 (with respect to hazard insurance), to refund to any Mortgagors
any sums determined to be overages, to pay interest, if required by law or the related Mortgage or
M ortgage Note, to Mortgagors on balances in the Escrow Account or to clear and terminate the Escrow
Account at the termination of this Agreement in accordance with Section 9.01. The Escrow Accounts
shall not be apart of the Trust Fund.

(c) The Master Servicer shall advance any payments referred to in Section 3.07(a) that are not
timely paid by the Mortgagors or advanced by the Master Servicer on the date when the tax, premium or
other cost for which such payment isintended is due, but the Master Servicer shall be required so to
advance only to the extent that such advances, in the good faith judgment of the Master Servicer, will be
recoverable by the Master Servicer out of Insurance Proceeds, Liquidation Proceeds or otherwise.

Section 3.08  Access to Certain Documentation and Information Regarding the Mortgage
Loans.

The Master Servicer shall afford the Depositor and the Trustee reasonable access to all records
and documentation regarding the Mortgage Loans and all accounts, insurance information and other
matters relating to this Agreement, such access being afforded without charge, but only upon reasonable
reguest and during normal business hours at the office designated by the Master Servicer.
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Upon reasonable advance notice in writing, the Master Servicer will provide to each
Certificateholder or Certificate Owner that is a savings and loan association, bank, or insurance company
certain reports and reasonabl e access to information and documentation regarding the Mortgage Loans
sufficient to permit the Certificateholder or Certificate Owner to comply with applicable regulations of
the OTS or other regulatory authorities with respect to investment in the Certificates. The Master
Servicer shall be entitled to be reimbursed by each such Certificateholder or Certificate Owner for actual
expensesincurred by the Master Servicer in providing the reports and access.

Section 3.09  Permitted Withdrawals from the Certificate Account, the Distribution Account
and the Yield Maintenance Reserve Funds.

(&) The Master Servicer may (and, in the case of clause (ix) below, shall) from time to time make
withdrawals from the Certificate Account for the following purposes:

) to pay to the Master Servicer or the related subservicer (to the extent not
previously retained) the servicing compensation to which it is entitled pursuant to Section 3.15,
and to pay to the Master Servicer, as additional master servicing compensation, earnings on or
investment income with respect to fundsin or credited to the Certificate Account;

(i) to reimburse the Master Servicer or successor Master Servicer for the
unreimbursed Advances made by it, such right of reimbursement pursuant to this subclause (ii)
being limited to amounts received on the Mortgage Loans in respect of which the Advance was
made;

(iii)  toreimburse the Master Servicer or successor Master Servicer for any
Nonrecoverable Advance previously made by it;

(iv) to reimburse the Master Servicer for Insured Expenses from the related Insurance
Proceeds;

(V) to reimburse the Master Servicer for (@) unreimbursed Servicing Advances, the
Master Servicer’sright to reimbursement pursuant to this clause (@) with respect to any Mortgage
Loan being limited to amounts received on the Mortgage L oans that represent | ate recoveries of
the payments for which the advances were made pursuant to Section 3.01 or Section 3.07 and (b)
for unpaid Servicing Fees as provided in Section 3.12;

(vi) to pay to the purchaser, with respect to each Mortgage Loan or property acquired
in respect of such Mortgage L oan that has been purchased pursuant to Section 2.02, 2.03, or 3.12,
all amounts received thereon after the date of such purchase;

(vii)  toreimburse the Seller, the Master Servicer, or the Depositor for expenses
incurred by any of them and reimbursable pursuant to Section 6.03;

(viii)  towithdraw any amount deposited in the Certificate Account and not required to
be deposited in the Certificate Account;

(ix) by the Distribution Account Deposit Date, to withdraw (1) the Available Funds
and the Trustee Fee for the Distribution Date, to the extent on deposit, and (2) the Prepayment
Charges on deposit, and remit such amount to the Trustee for deposit in the Distribution Account;
and
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x) to clear and terminate the Certificate Account upon termination of this
Agreement pursuant to Section 9.01.

The Master Servicer shall keep and maintain separate accounting, on a Mortgage Loan by
Mortgage Loan basis, to justify any withdrawal from the Certificate Account pursuant to subclauses (i),
(i), (iv), (v), and (vi). Before making any withdrawal from the Certificate Account pursuant to subclause
(i), the Master Servicer shall ddliver to the Trustee an Officer’s Certificate of a Servicing Officer
indicating the amount of any previous Advance determined by the Master Servicer to be a
Nonrecoverable Advance and identifying the related Mortgage L oans and their respective portions of the
Nonrecoverable Advance.

(b) The Trustee shall withdraw funds from the Distribution Account for distributions to
Certificateholders in the manner specified in this Agreement (and to withhold from the amounts so
withdrawn the amount of any taxesthat it is authorized to withhold pursuant to the last paragraph of
Section 8.11). In addition, the Trustee may from time to time make withdrawals from the Distribution
Account for the following purposes:

() to pay to itself the Trustee Fee for the related Distribution Date;

(i) to withdraw and return to the Master Servicer any amount deposited in the
Distribution Account and not required to be deposited therein; and

(iii) to clear and terminate the Distribution Account upon termination of the
Agreement pursuant to Section 9.01.

(c) On each Distribution Date, the Trustee shall make withdrawals from the Yield Maintenance
Reserve Funds for deposit in the Distribution Account of the amounts required pursuant to Section
3.06(g). On the earlier of (i) the termination of this Agreement pursuant to Section 9.01, (ii) the
Distribution Date on which (x) the Class Certificate Balance of the Class 1-A-1 Certificates or (y) the
aggregate Class Certificate Balance of the Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2
Certificates, is reduced to zero and (iii) the applicable cap contract termination date, any amount
remaining on deposit in the related Yield Maintenance Reserve Fund after giving effect to the
requirements of the preceding sentence shall be withdrawn by the Trustee and paid to the Class A-X-2
Certificates.

Section 3.10 Maintenance of Hazard I nsurance; Maintenance of Primary I nsurance
Policies.

(&) The Master Servicer shall maintain, for each Mortgage L oan, hazard insurance with extended
coverage in an amount that is at least equal to the lesser of

0) the maximum insurable va ue of the improvements securing the Mortgage L oan and

(i) the greater of (y) the outstanding principal balance of the Mortgage Loan and (z) an
amount such that the proceeds of the policy are sufficient to prevent the Mortgagor or the mortgagee from
becoming a co-insurer.

Each policy of standard hazard insurance shall contain, or have an accompanying endorsement
that contains, a standard mortgagee clause. Any amounts collected under the policies (other than the
amounts to be applied to the restoration or repair of the related Mortgaged Property or amounts released
to the Mortgagor in accordance with the Master Servicer’s normal servicing procedures) shall be
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deposited in the Certificate Account. Any cost incurred in maintaining any insurance shall not, for the
purpose of calculating monthly distributions to the Certificateholders or remittances to the Trustee for
their benefit, be added to the principal balance of the Mortgage L oan, notwithstanding that the Mortgage
Loan so permits. Such costs shall be recoverable by the Master Servicer out of late payments by the
related Mortgagor or out of Liquidation Proceeds to the extent permitted by Section 3.09. No earthquake
or other additional insurance isto be required of any Mortgagor or maintained on property acquired in
respect of a Mortgage other than pursuant to any applicable laws and regulationsin force that require
additional insurance. If the Mortgaged Property islocated at the time of origination of the Mortgage L oan
in afederally designated special flood hazard area and the area is participating in the national flood
insurance program, the Master Servicer shall maintain flood insurance for the Mortgage Loan. The flood
insurance shall be in an amount equal to the least of (i) the original principal balance of the related
Mortgage Loan, (ii) the replacement value of the improvements that are part of the Mortgaged Property,
and (iii) the maximum amount of flood insurance available for the related Mortgaged Property under the
national flood insurance program.

If the Master Servicer obtains and maintains a blanket policy insuring against hazard losses on all
of the Mortgage Loans, it shall have satisfied its obligations in the first sentence of this Section 3.10. The
policy may contain a deductible clause on terms substantially equivalent to those commercially available
and maintained by comparable servicers. If the policy contains a deductible clause and a policy
complying with the first sentence of this Section 3.10 has not been maintained on the related Mortgaged
Property, and if aloss that would have been covered by the required policy occurs, the Master Servicer
shall deposit in the Certificate Account, without any right of reimbursement, the amount not otherwise
payable under the blanket policy because of the deductible clause. In connection with its activities as
Master Servicer of the Mortgage Loans, the Master Servicer agrees to present, on behalf of itself, the
Depositor, and the Trustee for the benefit of the Certificateholders, claims under any blanket policy.

(b) The Master Servicer shall not take any action that would result in non-coverage under any
applicable Primary Insurance Policy of any loss that, but for the actions of the Master Servicer, would
have been covered thereunder. The Master Servicer shall not cancel or refuse to renew any Primary
Insurance Policy that isin effect at the date of the initial issuance of the Certificates and is required to be
kept in force hereunder unless the replacement Primary Insurance Policy for the canceled or non-renewed
policy is maintained with a Qualified Insurer. The Master Servicer need not maintain any Primary
Insurance Policy if maintaining the Primary Insurance Policy is prohibited by applicable law. The Master
Servicer agrees, to the extent permitted by applicable law, to effect the timely payment of the premiums
on each Primary Insurance Policy, and any costs not otherwise recoverable shall be recoverable by the
Master Servicer from the related liquidation proceeds.

In connection with its activities as Master Servicer of the Mortgage Loans, the Master Servicer
agrees to present, on behalf of itself, the Trustee and the Certificateholders, claims to the insurer under
any Primary Insurance Policies and, in this regard, to take any reasonable action in accordance with the
Servicing Standard necessary to permit recovery under any Primary Insurance Policies respecting
defaulted Mortgage Loans. Any amounts collected by the Master Servicer under any Primary Insurance
Policies shall be deposited in the Certificate Account or the Collection Account (as applicable).

Section 3.11  Enforcement of Due-On-Sale Clauses; Assumption Agreements.

(a) Except as otherwise provided in this Section 3.11, when any property subject to a Mortgage
has been conveyed by the Mortgagor, the Master Servicer shall to the extent that it has knowledge of the
conveyance and in accordance with the Servicing Standard, enforce any due-on-sale clause contained in
any Mortgage Note or Mortgage, to the extent permitted under applicable law and governmental
regulations, but only to the extent that enforcement will not adversely affect or jeopardize coverage under
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any Required Insurance Policy. Notwithstanding the foregoing, the Master Servicer is not required to
exercise these rights with respect to a Mortgage Loan if the Person to whom the related Mortgaged
Property has been conveyed or is proposed to be conveyed satisfies the conditions contained in the
Mortgage Note and Mortgage rel ated thereto and the consent of the mortgagee under the Mortgage Note
or Mortgage is not otherwise so required under the Mortgage Note or Mortgage as a condition to the
transfer.

If (i) the Master Servicer is prohibited by law from enforcing any due-on-sale clause, (ii)
coverage under any Required Insurance Policy would be adversely affected, (iii) the Mortgage Note does
not include a due-on-sale clause, or (iv) nonenforcement is otherwise permitted hereunder, the Master
Servicer is authorized, subject to Section 3.11(b), to take or enter into an assumption and modification
agreement from or with the person to whom the property has been or is about to be conveyed, pursuant to
which the person becomes liable under the Mortgage Note and, unless prohibited by applicable state law,
the Mortgagor remains liable thereon. The Mortgage Loan must continue to be covered (if so covered
before the Master Servicer enters into the agreement) by the applicable Required Insurance Policies.

The Master Servicer, subject to Section 3.11(b), is also authorized with the prior approval of the
insurers under any Required Insurance Policiesto enter into a substitution of liability agreement with the
Person, pursuant to which the original Mortgagor is released from liability and the Person is substituted as
Mortgagor and becomes liable under the Mortgage Note. Notwithstanding the foregoing, the Master
Servicer shall not be deemed to be in default under this Section 3.11 because of any transfer or
assumption that the Master Servicer reasonably believesit isrestricted by law from preventing, for any
reason whatsoever.

(b) Subject to the Master Servicer's duty to enforce any due-on-sale clause to the extent set forth
in Section 3.11(a), in any case in which a Mortgaged Property has been conveyed to a Person by a
Mortgagor, and the Person is to enter into an assumption agreement or modification agreement or
supplement to the Mortgage Note or Mortgage that requires the signature of the Trustee, or if an
instrument of release signed by the Trustee is required releasing the Mortgagor from liability on the
Mortgage Loan, the Master Servicer shall prepare and deliver to the Trustee for signature and shall direct
the Trustee, in writing, to execute the assumption agreement with the Person to whom the M ortgaged
Property isto be conveyed, and the modification agreement or supplement to the Mortgage Note or
Mortgage or other instruments appropriate to carry out the terms of the Mortgage Note or Mortgage or
otherwise to comply with any applicable laws regarding assumptions or the transfer of the Mortgaged
Property to the Person. In connection with any such assumption, no material term of the Mortgage Note
may be changed.

In addition, the substitute M ortgagor and the Mortgaged Property must be acceptable to the
Master Servicer in accordance with its underwriting standards as then in effect. Together with each
substitution, assumption, or other agreement or instrument delivered to the Trustee for execution by it, the
Master Servicer shall deliver an Officer’s Certificate signed by a Servicing Officer stating that the
reguirements of this subsection have been met in connection with such Officer’s Certificate. The Master
Servicer shall notify the Trustee that any substitution or assumption agreement has been completed by
forwarding to the Trustee the original of the substitution or assumption agreement, which in the case of
the original shall be added to the related Mortgage File and shall, for all purposes, be considered a part of
the Mortgage File to the same extent as al other documents and instruments constituting a part of the
Mortgage File. The Master Servicer will retain any fee collected by it for entering into an assumption or
substitution of liability agreement as additional master servicing compensation.
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Section 3.12  Realization Upon Defaulted Mortgage Loans.

The Master Servicer shall use reasonable efforts in accordance with the Servicing Standard to
foreclose on or otherwise comparably convert the ownership of assets securing such of the Mortgage
L oans as come into and continue in default and as to which no satisfactory arrangements can be made for
collection of delinquent payments. In connection with the foreclosure or other conversion, the Master
Servicer shall follow the Servicing Standard and shall follow the requirements of the insurer under any
Required Insurance Policy. The Master Servicer shall not be required to expend its own fundsin
connection with any foreclosure or towards the restoration of any property unlessit determines (i) that the
restoration or foreclosure will increase the proceeds of liquidation of the Mortgage L oan after
reimbursement to itself of restoration expenses and (ii) that restoration expenses will be recoverable to it
through Liquidation Proceeds (respecting which it shall have priority for purposes of withdrawals from
the Certificate Account). The Master Servicer shall be responsible for all other costs and expenses
incurred by it in any foreclosure proceedings. The Master Servicer is entitled to reimbursement of such
costs and expenses from the liquidation proceeds with respect to the related Mortgaged Property, as
provided in the definition of Liquidation Proceeds. If the Master Servicer has knowledge that a
Mortgaged Property that the Master Servicer is contemplating acquiring in foreclosure or by deed in lieu
of foreclosure is located within a one mile radius of any site listed in the Expenditure Plan for the
Hazardous Substance Clean Up Bond Act of 1984 or other site with environmental or hazardous waste
risks known to the Master Servicer, the Master Servicer will, before acquiring the Mortgaged Property,
consider the risks and only take action in accordance with its established environmental review
procedures.

With respect to any REO Property, the deed or certificate of sale shall be taken in the name of the
Trustee for the benefit of the Certificateholders, or its nominee, on behalf of the Certificateholders. The
Trustee’ s name shall be placed on the title to the REO Property solely as the Trustee hereunder and not in
itsindividual capacity. The Master Servicer shall ensure that the title to the REO Property references the
Pooling and Servicing Agreement and the Trustee's capacity hereunder. Pursuant to its effortsto sell the
REO Property, the Master Servicer shall either itself or through an agent selected by the Master Servicer
protect and conserve the REO Property in accordance with the Servicing Standard.

The Master Servicer shall perform the tax reporting and withholding required by sections 1445
and 6050J of the Code with respect to foreclosures and abandonments, the tax reporting required by
section 6050H of the Code with respect to the receipt of mortgage interest from individuals and, if
required by section 6050P of the Code with respect to the cancellation of indebtedness by certain financial
entities, by preparing any required tax and information returns, in the form required.

If the Trust Fund acquires any Mortgaged Property as aforesaid or otherwise in connection with a
default or imminent default on a Mortgage Loan, the REO Property shall only be held temporarily, shall
be actively marketed for sale, and the Master Servicer shall dispose of the Mortgaged Property as soon as
practicable, and in any case before the end of the third calendar year following the calendar year in which
the Trust Fund acquires the property. Notwithstanding any other provision of this Agreement, no
Mortgaged Property acquired by the Trust Fund shall be rented (or alowed to continue to be rented) or
otherwise used for the production of income by or on behalf of the Trust Fund.

The decision of the Master Servicer to foreclose on a defaulted Mortgage L oan shall be subject to
a determination by the Master Servicer that the proceeds of the foreclosure would exceed the costs and
expenses of bringing aforeclosure proceeding. The proceeds received from the maintenance of any REO
Properties, net of reimbursement to the Master Servicer for costs incurred (including any property or other
taxes) in connection with maintenance of the REO Properties and net of unreimbursed Servicing Fees,
Advances, and Servicing Advances, shall be applied to the payment of principal of and interest on the
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related defaulted Mortgage L oans (with interest accruing as though the Mortgage L oans were still current
and adjustments, if applicable, to the Mortgage Rate were being made in accordance with the Mortgage
Note) and all such proceeds shall be deemed, for all purposes in this Agreement, to be payments on
account of principal and interest on the related Mortgage Notes and shall be deposited into the Certificate
Account. To the extent the net proceeds received during any calendar month exceeds the amount
attributable to amortizing principal and accrued interest at the related Mortgage Rate on the rel ated
Mortgage Loan for the calendar month, the excess shall be considered to be a partial prepayment of
principal of the related Mortgage L oan.

The proceeds from any liquidation of a Mortgage L oan, as well as any proceeds from an REO
Property, will be applied in the following order of priority: first, to reimburse the Master Servicer for any
related unreimbursed Servicing Advances or Servicing Fees or for any related unreimbursed Advances, as
applicable; second, to reimburse the Master Servicer, as applicable, and to reimburse the Certificate
Account for any Nonrecoverable Advances (or portions thereof) that were previously withdrawn by the
Master Servicer pursuant to Section 3.09(a)(iii) that related to the Mortgage Loan; third, to accrued and
unpaid interest (to the extent no Advance has been made for such amount or any such Advance has been
reimbursed) on the Mortgage Loan or related REO Property, at the Adjusted Net Mortgage Rate to the
Due Date occurring in the month in which such amounts are required to be distributed; and fourth, as a
recovery of principal of the Mortgage Loan. The Master Servicer will retain any Excess Proceeds from
the liquidation of a Liquidated Mortgage L oan as additional servicing compensation pursuant to Section
3.15.

The Master Servicer may agree to a modification of any Mortgage Loan at the request of the
related Mortgagor if (i) the modification isin lieu of arefinancing and the Mortgage Rate on the
Mortgage Loan, as modified, is approximately a prevailing market rate for newly-originated Mortgage
Loans having similar terms and (ii) the Master Servicer purchases that Mortgage L oan from the Trust
Fund as described below. Upon the agreement of the Master Servicer to modify a Mortgage Loan in
accordance with the preceding sentence, the Master Servicer shall purchase that Mortgage Loan and al
interest of the Trustee in that Mortgage Loan shall automatically be deemed transferred and assigned to
the Master Servicer and all benefits and burdens of ownership thereof, including the right to accrued
interest thereon from the date of purchase and the risk of default thereon, shall passto the Master
Servicer. The Master Servicer shall promptly deliver to the Trustee a certification of a Servicing Officer
to the effect that all requirements of this paragraph have been satisfied with respect to a Mortgage Loan to
be repurchased pursuant to this paragraph.

The Master Servicer shall deposit the Purchase Price for any Mortgage Loan repurchased
pursuant to Section 3.12 in the Certificate Account pursuant to Section 3.06 within one Business Day
after the purchase of the Mortgage Loan. Upon receipt by the Trustee of written notification of any such
deposit signed by a Servicing Officer, the Trustee shall release to the Master Servicer the related
Mortgage File and shall execute and deliver such instruments of transfer or assignment, in each case
without recourse, as shall be necessary to vest in the Master Servicer any Mortgage Loan previously
transferred and assigned pursuant hereto. The Master Servicer covenants and agrees to indemnify the
Trust Fund against any liability for any “prohibited transaction” taxes and any related interest, additions,
and penalties imposed on the Trust Fund established hereunder as aresult of any modification of a
Mortgage Loan effected pursuant to this Section, or any purchase of a Mortgage L oan by the Master
Servicer in connection with a modification (but such obligation shall not prevent the Master Servicer or
any other appropriate Person from contesting any such tax in appropriate proceedings and shall not
prevent the Master Servicer from withholding payment of such tax, if permitted by law, pending the
outcome of such proceedings). The Master Servicer shall have no right of reimbursement for any amount
paid pursuant to the foregoing indemnification, except to the extent that the amount of any tax, interest,
and penalties, together with interest thereon, is refunded to the Trust Fund.
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Section 3.13  Trustee to Cooperate; Release of Mortgage Files.

Upon the payment in full of any Mortgage Loan, or the receipt by the Master Servicer of a
notification that payment in full will be escrowed in amanner customary for such purposes, the Master
Servicer will immediately notify the Trustee by delivering a Request for Release substantialy in the form
of Exhibit N. Upon receipt of the request, the Trustee shall promptly release the related Mortgage File to
the Master Servicer, and the Trustee shall at the Master Servicer’s direction execute and deliver to the
Master Servicer the request for reconveyance, deed of reconveyance, or release or satisfaction of
mortgage or such instrument releasing the lien of the Mortgage in each case provided by the Master
Servicer, together with the Mortgage Note with written evidence of cancellation thereon. The Master
Servicer is authorized to cause the removal from the registration on the MERS System of such Mortgage
and to execute and deliver, on behalf of the Trustee and the Certificateholders or any of them, any and all
instruments of satisfaction or cancellation or of partial or full release. Expensesincurred in connection
with any instrument of satisfaction or deed of reconveyance shall be chargeable to the related Mortgagor.

From time to time and as shall be appropriate for the servicing or foreclosure of any Mortgage
Loan, including for such purpose collection under any policy of flood insurance, any fidelity bond or
errors or omissions palicy, or for the purposes of effecting a partial release of any Mortgaged Property
from the lien of the Mortgage or the making of any corrections to the Mortgage Note or the Mortgage or
any of the other documents included in the Mortgage File, the Trustee shall, upon delivery to the Trustee
of aRequest for Release in the form of Exhibit M signed by a Servicing Officer, release the Mortgage
File to the Master Servicer or its designee. Subject to the further limitations set forth below, the Master
Servicer shall cause the Mortgage File or documents so released to be returned to the Trustee when the
need therefor by the Master Servicer no longer exists, unless the Mortgage Loan is liquidated and the
proceeds thereof are deposited in the Certificate Account, in which case the Master Servicer shall deliver
to the Trustee a Request for Release in the form of Exhibit N, signed by a Servicing Officer.

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

Section 3.14 Documents, Records and Fundsin Possession of the Master Servicer to be
Held for the Trustee.

The Master Servicer shall account fully to the Trustee for any fundsit receives or otherwise
collects as Liquidation Proceeds or Insurance Proceeds in respect of any Mortgage Loan. All Mortgage
Files and funds collected or held by, or under the control of, the Master Servicer in respect of any
Mortgage L oans, whether from the collection of principal and interest payments or from Liquidation
Proceeds, including any funds on deposit in the Certificate Account, shall be held by the Master Servicer
for and on behalf of the Trustee and shall be and remain the sole and exclusive property of the Trustee,
subject to the applicable provisions of this Agreement. The Master Servicer also agreesthat it shall not
create, incur or subject any Mortgage File or any funds that are deposited in the Certificate Account, the
Collection Account, Distribution Account, or any Escrow Account, or any funds that otherwise are or
may become due or payable to the Trustee for the benefit of the Certificateholders, to any claim, lien,
security interest, judgment, levy, writ of attachment, or other encumbrance, or assert by legal action or
otherwise any claim or right of setoff against any Mortgage File or any funds collected on, or in
connection with, a Mortgage L oan, except, however, that the Master Servicer shall be entitled to set off
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against and deduct from any such funds any amounts that are properly due and payable to the Master
Servicer under this Agreement.

Section 3.15  Servicing Compensation.

As compensation for its activities hereunder, the Master Servicer may retain or withdraw from the
Servicing Account, the Collection Account, or the Certificate Account the Servicing Fee for each
Mortgage Loan for the related Distribution Date. Notwithstanding the foregoing, the Servicing Fee
payable to the Master Servicer shall be reduced by the lesser of the aggregate of the Prepayment Interest
Shortfalls with respect to the Distribution Date and the aggregate Compensating Interest for the
Distribution Date.

The Master Servicer may retain or withdraw from the Servicing Account, the Collection Account,
or the Certificate Account the Servicing Fee for each Mortgage Loan for the related Distribution Date. 1f
the Master Servicer directly services a Mortgage Loan, the Master Servicer may retain the Servicing Fee
for its own account as compensation for performing services. |f a Subservicer directly services a
Mortgage Loan, unless the Subservicer retains the Servicing Fee, the Master Servicer shall remit the
Servicing Fee to the related Subservicer as compensation for performing services.

Additional master servicing compensation in the form of Excess Proceeds, Prepayment I nterest
Excess, assumption fees, late payment charges and all income net of any losses realized from Permitted
Investments shall be retained by the Master Servicer to the extent not required to be deposited in the
Certificate Account pursuant to Section 3.06. The Master Servicer shall be required to pay all expenses
incurred by it in connection with its servicing activities hereunder (including the fees of any Subservicer,
payment of any premiums for hazard insurance, and any Primary Insurance Policy and maintenance of the
other forms of insurance coverage required by this Agreement) and shall not be entitled to reimbursement
therefor except as specifically provided in this Agreement.

Section 3.16  Accessto Certain Documentation.

The Master Servicer shall provideto the OTS and the FDIC and to comparable regulatory
authorities supervising Holders of Certificates and Certificate Owners and the examiners and supervisory
agents of the OTS, the FDIC, and such other authorities, access to the documentation regarding the
M ortgage L oans required by applicable regulations of the OTS and the FDIC. Access shall be afforded
without charge, but only upon reasonable prior written request and during normal business hours at the
offices designated by the Master Servicer. Nothing in this Section 3.16 shall limit the obligation of the
Master Servicer to observe any applicable law prohibiting disclosure of information regarding the
Mortgagors and the failure of the Master Servicer to provide access as provided in this Section 3.16 as a
result of such obligation shall not constitute a breach of this Section 3.16.

Section 3.17  Annual Statement asto Compliance.

By March 1 of each year, commencing with 2006, the Master Servicer shall deliver to the
Depositor and the Trustee an Officer’ s Certificate signed by two Servicing Officers stating, asto each
signer thereof, that (i) areview of the activities of the Master Servicer during the preceding calendar year
and of the performance of the Master Servicer under this Agreement has been made under such officer’s
supervision, and (ii) to the best of such officer’ s knowledge, based on the review, the Master Servicer has
fulfilled all its obligations under this Agreement throughout the year, or, if there has been adefault in the
fulfillment of any obligation, specifying each default known to the officer and the nature and status
thereof. The Trustee shall forward a copy of each compliance statement to each Rating Agency.
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Section 3.18  Annual I ndependent Public Accountants Servicing Statement; Financial
Statements.

By March 1 of each year, commencing with 2006, the Master Servicer at its expense shall cause a
nationally or regionally recognized firm of independent public accountants (who may also render other
services to the Master Servicer, the Seller or any affiliate thereof) which isa member of the American
Institute of Certified Public Accountants to furnish a statement to the Trustee and the Depositor to the
effect that the firm has examined certain documents and records relating to the servicing of the Mortgage
Loans under this Agreement or of mortgage loans under pooling and servicing agreements substantially
similar to this Agreement (the statement to have attached to it a schedule of the pooling and servicing
agreements covered by it) and that, on the basis of its examination, conducted substantially in compliance
with the Audit Guide for Audits of HUD Approved Nonsupervised Mortgagees, the Uniform Single
Attestation Program for Mortgage Bankers, or the Audit Program for Mortgages serviced for FNMA and
FHLMC, such servicing has been conducted in compliance with this Agreement except for any significant
exceptions or errorsin records that, in the opinion of the firm, the Audit Guide for Audits of HUD
Approved Nonsupervised Mortgagees, the Uniform Single Attestation Program for Mortgage Bankers, or
the Audit Program for Mortgages serviced for FNMA and FHLMC requiresit to report. In rendering the
statement, the firm may rely, as to matters relating to direct servicing of Mortgage Loans by the
subservicers, upon comparable statements for examinations conducted substantially in compliance with
the Audit Guide for Audits of HUD Approved Nonsupervised Mortgagees, the Uniform Single
Attestation Program for Mortgage Bankers, or the Audit Program for M ortgages serviced for FNMA and
FHLMC (rendered within one year of the statement) of independent public accountants with respect to the
related Subservicer. The Master Servicer shall deliver the statement to the Trustee so that the Trustee can
provide copies of the statement to any Certificateholder or Certificate Owner on request at the Master
Servicer's expense.

Section 3.19  Errorsand Omissions | nsurance; Fidelity Bonds.

The Master Servicer shall obtain and maintain in force (a) policies of insurance covering errors
and omissions in the performance of its obligations as Master Servicer hereunder and (b) afidelity bond
covering its officers, employees, and agents. Each policy and bond shall, together, comply with the
reguirements from time to time of FNMA or FHLMC for persons performing servicing for mortgage
loans purchased by FNMA or FHLMC. If any policy or bond ceasesto be in effect, the Master Servicer
shall obtain a comparable replacement policy or bond from an insurer or issuer meeting the above
requirements as of the date of the replacement.

Section 3.20  Notification of Adjustments.

On each Adjustment Date and Payment Adjustment Date, the Master Servicer shall make interest
rate and payment adjustments, respectively, for each Mortgage Loan in compliance with the requirements
of the related Mortgage and Mortgage Note and applicable regulations. The Master Servicer shall execute
and deliver the notices required by each Mortgage and Mortgage Note and applicable regulations
regarding interest rate adjustments and Scheduled Payment adjustments. The Master Servicer also shall
provide timely notification to the Trustee of all applicable data and information regarding such interest
rate adjustments and the Master Servicer’'s methods of implementing such interest rate adjustments and
Scheduled Payment adjustments. Upon the discovery by the Master Servicer or the Trustee that the
Master Servicer has failed to adjust or has incorrectly adjusted a Mortgage Rate or a Scheduled Payment
pursuant to the terms of the related M ortgage Note and Mortgage, the Master Servicer shall immediately
deposit in the Certificate Account from its own funds the amount of any loss caused thereby without
reimbursement therefor; provided, however, the Master Servicer shall not be liable with respect to any
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interest rate adjustments or Scheduled Payment adjustments made by any servicer prior to the Master
Servicer.

Section 3.21  Prepayment Charges.

The Master Servicer will not waive any part of any Prepayment Charge unless the waiver relates
to adefault or areasonably foreseeable default, the Prepayment Charge would cause an undue hardship to
the related borrower, the collection of any Prepayment Charge would violate any relevant law or
regulation, the waiving of the Prepayment Charge would otherwise benefit the Trust Fund, or, with
respect to the Mortgage L oans that impose Soft Prepayment Charges, the mortgage property is sold by the
Mortgagor. In any case, the Master Servicer will not waive any part of any Prepayment Charge unless it
is expected that the waiver would maximize recovery of total proceeds taking into account the value of
the Prepayment Charge and related Mortgage Loan and doing so is standard and customary in servicing
similar Mortgage Loans (including any waiver of a Prepayment Charge in connection with arefinancing
of aMortgage Loan that is related to a default or areasonably foreseeable default). The Master Servicer
will not waive a Prepayment Charge in connection with arefinancing of a Mortgage Loan that is not
related to a default or areasonably foreseeable default.
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ARTICLE Four
DISTRIBUTIONS AND ADVANCESBY THE MASTER SERVICER
Section 4.01  Advances.

(&) The Master Servicer shall determine on or before each Master Servicer Advance Date
whether it isrequired to make an Advance pursuant to the definition thereof. |f the Master Servicer
determinesit is required to make an Advance, it shall, on or before the Master Servicer Advance Date,
either (i) deposit into the Certificate Account an amount equal to the Advance or (ii) make an appropriate
entry in itsrecords relating to the Certificate Account that any Amount Held for Future Distribution has
been used by the Master Servicer in discharge of its obligation to make any such Advance. Any funds so
applied shall be replaced by the Master Servicer by deposit in the Certificate Account no later than the
close of business on the next Master Servicer Advance Date. The Master Servicer shall be entitled to be
reimbursed from the Certificate Account for all Advances of its own funds made pursuant to this Section
4.01 as provided in Section 3.09. The obligation to make Advances with respect to any Mortgage Loan
shall continue if such Mortgage Loan has been foreclosed or otherwise terminated and the Mortgaged
Property has not been liquidated. The Master Servicer shall inform the Trustee of the amount of the
Advance to be made on each Master Servicer Advance Date no later than the second Business Day before
the related Distribution Date.

(b) If the Master Servicer determines that it will be unable to comply with its obligation to make
the Advances as and when described in the second sentence of Section 4.01(a), it shall useits best efforts
to give written notice thereof to the Trustee (each such notice an “Advance Natice”; and such notice may
be given by telecopy), not later than 3:00 P.M., New Y ork time, on the Business Day immediately
preceding the related Master Servicer Advance Date, specifying the amount that it will be unableto
deposit (each such amount an “ Advance Deficiency”) and certifying that such Advance Deficiency
constitutes an Advance hereunder and is not a Nonrecoverable Advance. If the Trustee receives a Trustee
Advance Notice on or before 3:00 P.M., New Y ork time on aMaster Servicer Advance Date, the Trustee
is entitled to immediately terminate the Master Servicer under Section 7.01, and shall, not later than 3:00
P.M., New Y ork time, on the related Distribution Date, deposit in the Distribution Account an amount
equal to the Advance Deficiency identified in such Trustee Advance Notice unlessit is prohibited from so
doing by applicable law. Notwithstanding the foregoing, the Trustee shall not be required to make such
deposit if the Trustee shall have received written notification from the Master Servicer that the Master
Servicer has deposited or caused to be deposited in the Certificate Account an amount equal to such
Advance Deficiency by 3:00 P.M. New Y ork time on the related Distribution Date. |If the Trustee has not
terminated the Master Servicer, the Master Servicer shall reimburse the Trustee for the amount of any
Advance (including interest at the Prime Rate on the day of such reimbursement published in The Wall
Street Journal) on such amount, made by the Trustee pursuant to this Section 4.01(b) not later than the
second day following the related Master Servicer Advance Date. In the event that the Master Servicer
does not reimburse the Trustee in accordance with the requirements of the preceding sentence, the Trustee
shall immediatdly (a) terminate al of the rights and obligations of the Master Servicer under this
Agreement in accordance with Section 7.01 and (b) subject to the limitations set forth in Section 3.05,
assume all of the rights and obligations of the Master Servicer hereunder.

(c) The Master Servicer shall, not later than the close of business on the Business Day
immediately preceding each Master Servicer Advance Date, deliver to the Trustee areport (in form and
substance reasonably satisfactory to the Trustee) that indicates (i) the Mortgage L oans with respect to
which the Master Servicer has determined that the related Scheduled Payments should be advanced and
(i) the amount of the related Scheduled Payments. The Master Servicer shall deliver to the Trustee on
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the related Master Servicer Advance Date an Officer’s Certificate of a Servicing Officer indicating the
amount of any proposed Advance determined by the Master Servicer to be a Nonrecoverable Advance.

Section 4.02  Priorities of Distribution.

(& (1) On each Distribution Date, the Trustee shall withdraw the Available Funds for Loan
Group 1 from the Distribution Account and apply such funds to distributions on the Group 1 Senior
Certificatesin the following order and priority and, in each case, to the extent of Available Funds
remaining:

) concurrently, to each interest-bearing Class of Group 1 Senior Certificates, an
amount allocable to interest equal to the related Class Optimal Interest Distribution Amount, any
shortfall being allocated among such Classes in proportion to the amount of the Class Optimal
Interest Distribution Amount that would have been distributed in the absence of such shortfall,
provided that the amount otherwise distributable on the related portion of the Class A-X-2
Certificates, up to the amount of the Required Reserve Fund Deposit, shall be deposited in the
Carryover Shortfall Reserve Fund to the extent required by Section 4.07;

(i) [reserved];
(iii)  concurrently, to the Classes of Group 1 Senior Certificates as follows:
(A) [reserved]; and

(B) the Principal Amount for Loan Group 1, up to the amount of the related
Senior Principal Distribution Amount for such Distribution Date will be
distributed, sequentially, to the following Classes and Component of
Certificatesin the following order of priority:

first, sequentially, to the Class A-R and Class 1-A-1 Certificates,
in that order, until their respective Class Certificate Balances are
reduced to zero; and

second, to the Class A-PO-1 Component, until its Component
Principal Balance is reduced to zero.

(iv) [reserved)].

(2) On each Distribution Date, the Trustee shall withdraw the Available Funds for Loan Group 2
from the Distribution Account and apply such funds to distributions on the Group 2 Senior Certificatesin
the following order and priority and, in each case, to the extent of Available Funds remaining:

0) concurrently, to each interest-bearing Class of Group 2 Senior Certificates, an
amount allocable to interest equal to the related Class Optimal Interest Distribution Amount, any
shortfall being allocated among such Classes in proportion to the amount of the Class Optimal
Interest Distribution Amount that would have been distributed in the absence of such shortfall,
provided that the amount otherwise distributable on the related portion of the Class A-X-2
Certificates, up to the amount of the Required Reserve Fund Deposit, shall be deposited in the
Carryover Shortfall Reserve Fund to the extent required by Section 4.07;

(V) [reserved];
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(vi) concurrently, to the Classes of Group 2 Senior Certificates as follows:
(A) [reserved)].

(B) the Principal Amount for Loan Group 2, up to the amount of the related
Senior Principal Distribution Amount for such Distribution Date will be
distributed, sequentially, to the following Classes and Component of
Certificatesin the following order of priority:

first, concurrently, to the Class 2-A-1A, Class 2-A-1B, Class 2-
A-1C and Class 2-A-2 Certificates, pro rata by outstanding Class
Certificate Balance, until their respective Class Certificate
Balances are reduced to zero; and

second, to the Class A-PO-2 Component, until its Component
Principal Balance is reduced to zero.

(©)) On each Distribution Date, after making the distributions described in Section 4.02(a)(1)
and Section 4.02(a)(2), to each Class of LIBOR Certificates, any Carryover Shortfall Amounts only to the
extent of amounts in the Carryover Shortfall Reserve Fund, as described in Section 4.07 and, with respect
to only the Class 1-A-1, Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2 Certificates,
amounts on deposit in the related Yield Maintenance Reserve Fund, as described in Section 3.06.

(@] On each Distribution Date, after making the distributions described in Section 4.02(a)(1),
Section 4.02(a)(2) and Section 4.02(a)(3), Available Funds from each Loan Group remaining will be
distributed to the Senior Certificates to the extent provided in Section 4.03.

(5) On each Distribution Date, Available Funds from both Loan Groups remaining after
making the distributions described in Section 4.02(a)(1), Section 4.02(a)(2), Section 4.02(a)(3) and
Section 4.02(a)(4) will be distributed to the Subordinated Certificates, subject to paragraph 4.02(e) below,
in the following order of priority:

(A) to the Class B-1 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date;

(B) to the Class B-1 Certificates, an amount allocable to principal equal to its Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof
is reduced to zero;

(© to the Class B-2 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date;

(D) to the Class B-2 Certificates, an amount allocable to principal equal to its Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof
is reduced to zero;

(E) to the Class B-3 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date;

76

EXHIBIT "5" PAGE 147
OWB-KALUSH_000096

NY15711467v.4



CoeB1P2lakdORB3ES DmrZ&2  Filed 08/22/12 Entered 09/24/123 23:26:28 Desc
Mair@oQuaient PagagBa 60100

() to the Class B-3 Certificates, an amount allocable to principal equa to its Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof
is reduced to zero;

(G) to the Class B-4 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date;

(H) to the Class B-4 Certificates, an amount allocable to principal equal to its Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof
is reduced to zero;

) to the Class B-5 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date;

J to the Class B-5 Certificates, an amount allocable to principal equal to its Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof
is reduced to zero;

(K) to the Class B-6 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date;

(L) to the Class B-6 Certificates, an amount allocable to principal equal to its Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof
is reduced to zero;

(M)  tothe Class B-7 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date;
and

(N) to the Class B-7 Certificates, an amount alocable to principal equal to its Pro
Rata Share for such Distribution Date until the Class Certificate Ba ance thereof
is reduced to zero;

(0) to the Class B-8 Certificates, an amount allocable to interest equal to the Class
Optimal Interest Distribution Amount for such Class for such Distribution Date;
and

P to the Class B-8 Certificates, an amount alocable to principal equal to its Pro
Rata Share for such Distribution Date until the Class Certificate Balance thereof
is reduced to zero;

(6) [reserved]; and

@) to the Class A-R Certificates, any remaining funds.

On each Distribution Date, all amounts representing Prepayment Charges received during the
related Prepayment Period, including in connection with the repurchase of any Mortgage L oan pursuant
to Section 3.12, will be distributed to the holders of the Class A-X-2 Certificates.

(b) [reserved].
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(c) [reserved].

(d) On each Distribution Date, the amount referred to in clause (i) of the definition of Class
Optimal Interest Distribution Amount for each Class of Certificates for such Distribution Date shall be
reduced by (i) therelated Class' pro rata share of Net Interest Shortfallsin aLoan Group based on (X)
with respect to arelated Class of Senior Certificates, the related Class Optimal Interest Distribution
Amount (for this purpose calculated pursuant to clause (i) only) for such Distribution Date in the absence
of such Net Interest Shortfalls and (y) with respect to a Class of Subordinated Certificates on and prior to
a Senior Termination Date, the portion of the related Class Optimal Interest Distribution Amount (for this
purpose calculated pursuant to clause (i) only) for such Distribution Date based on a principal balance
equal to such Class' pro rata share of the Subordinated Portion in the absences of such Net Interest
Shortfalls and after the Senior Termination Date, the related Class Optimal Interest Distribution Amount
(for this purpose calculated pursuant to clause (i) only) for such Distribution Date in the absence of such
Net Interest Shortfalls.

(e) Notwithstanding the priority and allocation contained in Section 4.02(a), if, with respect to
any Class of Subordinated Certificates, on any Distribution Date the sum of the related Class
Subordination Percentages of such Class and of all Classes of Subordinated Certificates that have a higher
numerical Class designation than such Class (the “ Applicable Credit Support Percentage”) is less than
the Original Applicable Credit Support Percentage for such Class, no distribution of Net Prepayments on
the Mortgage Loans will be made to any such Classes (the “Restricted Classes’) and the amount of such
Net Prepayments otherwise distributable to the Restricted Classes shall be distributed to the Classes of
Subordinated Certificates having lower numerical Class designations than such Class, pro rata, based on
their respective Class Certificate Balances immediately prior to such Distribution Date and shall be
distributed in the sequential order set forth in Section 4.02(a)(5). Notwithstanding the foregoing, the
Class of Subordinated Certificates then outstanding with the lowest numerical class designation shall not
be a Restricted Class.

() If the amount of a Realized Loss on a Mortgage Loan has been reduced by application of
Subsequent Recoveries with respect to such Mortgage Loan, the amount of such Subsequent Recoveries
will be applied sequentially, in the order of payment priority, to increase the Class Certificate Balance of
each Class of Certificates to which Realized L osses have been allocated, but in each case by not more
than the amount of Realized Losses previously allocated to that Class of Certificates pursuant to Section
4.05. Holders of such Certificates will not be entitled to any payment in respect of the Class Optimal
Interest Distribution Amount on the amount of such increases for any Interest Accrua Period preceding
the Distribution Date on which such increase occurs. Any such increases shall be applied to the
Certificate Balance of each Certificate of such Class in accordance with its respective Percentage Interest.

(9) Notwithstanding anything to the contrary in this Agreement, for so long as any Hedged
Certificates are held by the Seller or its Affiliates the Trustee shall not knowingly distribute any amounts
received under a Yield Maintenance Agreement in respect of any Class of Hedged Certificates of which
not less than 100% are held by the Seller or any of its Affiliates, and any such amounts shall instead be
distributed in accordance with Section 3.06(g) excluding those Certificates held by the Sdller or its
Affiliates. At least six (6) Business Days prior to the related Distribution Date, the Seller shall make
available to the Trustee a statement containing (i) the aggregate Certificate Balances of each Class of
Hedged Certificates owned by the Seller or any of its Affiliates during the immediately preceding Interest
Accrual Period and/or as of the date of such statement to the Trustee and (ii) the names of the Seller
and/or any of its Affiliates that own any Certificates during the immediately preceding Interest Accrual
Period and/or as of the date of the such statement to the Trustee. The Seller and its Affiliates hereby
agreethat (i) if the Seller or any of its Affiliates own any of a Class of Hedged Certificates, the Seller and
its Affiliates shall own not less than 100% of any Class of Hedged Certificates and all transfers of
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Certificates the Seller and/or its Affiliates may undertake shall be restricted to 100% of such Class and (ii)
neither the Seller nor any of its Affiliates shall undertake to sell any Certificates held by such entities or
purchase any additional Certificates from the date of such statement to the Trustee until the first day
following the related Distribution Date. Any amounts received by the Seller or any of its Affiliates under
any of the Yield Maintenance Agreements in respect of any Certificates owned 100% by the Seller or any
of its Affiliates, or in error or otherwise, shall be immediately returned by the Seller to the Trustee and
then distributed by the Trustee to other entitled Certificateholders of such Class in accordance with
Section 3.06(g) and if no such other Certificateholders, to the Cap Counterparty.

Section 4.03  Cross-Coallateralization; Adjustments to Available Funds

(a) If on each Distribution Date after the date on which the aggregate Class Certificate Balance
and Component Principal Balance of the Senior Certificates related to a Loan Group has been reduced to
zero, the Trustee shall distribute Available Funds on all the Mortgage L oans assuming there is only one
group of Mortgage Loans consisting of al of the Mortgage L oans.

(b) If on any Distribution Date the aggregate Class Certificate Balance and Component Principal
Balance of the Senior Certificates and related Principal Only Component (after all other distributions are
made on such Distribution Date) in aLoan Group is greater than the aggregate Stated Principal Balance
of the Mortgage Loans in such Loan Group as of the Due Date in the month of such Distribution Date
(after giving effect to Principal Prepaymentsin the Prepayment Period related to that Due Date) (the
“Undercollateralized Group”), then the Trustee shall reduce the Available Funds of the other Loan Group
to the extent that it is not undercollateralized (the “Overcollateralized Group”), as follows:

) to the Senior Certificates of the Undercollateralized Group an amount equal to
the lesser of (a) the Accrued Interest Amount and (b) Available Funds of the Overcollateralized
Group remaining after making distributions to the Senior Certificates of the Overcollateralized
Group on such Distribution Date pursuant to Section 4.02; and

(i) to the Senior Certificates of the Undercollateralized Group, to the extent of the
principal portion of the Available Funds of the Overcollateralized Group remaining after making
distributions to the Senior Certificates of the Overcollateralized Group on such Distribution Date
pursuant to Section 4.02 and the Accrued Interest Amount pursuant to clause (i) above, until the
Class Certificate Balance and Component Principal Balance of the Senior Certificate Group of
such Undercollateralized Group equals the aggregate Stated Principal Balance of the Mortgage
Loansin therelated Loan Group as of the Due Date in the month of such Distribution Date (after
giving effect to Principal Prepaymentsin the Prepayment Period related to that Due Date).

Section 4.04  Allocation of Net Deferred | nterest.

(&) For any Distribution Date, the Net Deferred Interest on the Mortgage Loans in a Loan Group
will be allocated among the Classes of Certificates pursuant to clause (c) below.

(b) On each Distribution Date, any amount of Net Deferred Interest allocable to a Class of
Certificates (other than the Class A-X-2 Certificates) on such Distribution Date will be added as principal
to the outstanding Class Certificate Principal Balance of such Class of Certificates. With respect to the
Class A-X-2 Certificates and each Distribution Date, any amount of Net Deferred Interest in aLoan
Group that is allocated to the Class A-X-2 Certificates on such Distribution Date will be added as
principal to the outstanding Component Principal Balances of the Class A-PO-1 and Class A-PO-2
Components, as applicable.
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(c) For any Distribution Date and Class of Certificates, the Net Deferred Interest on the
Mortgage Loans will be allocated to each Class of Certificates (other than the Class A-X-1 Certificates) in
an amount equal to the excess, if any of

() the interest accrued during the related Interest Accrual Period at the applicable
Pass-Through Rate on the related Class Certificate Balance or Notional Amount, as the case may be,
immediately prior to the applicable Distribute Date over

(i) the amount of interest to which such Class would have been entitled if the Pass-
Through Rate for such Class were equal to the Adjusted Cap Rate for such Class and Distribution Date.

Section 4.05  Allocation of Realized L osses.

(@ On or prior to each Determination Date, the Trustee shall determine the total amount of
Realized L osses with respect to each related Distribution Date.

Realized L osses with respect to any Distribution Date shall be allocated as follows:
() [reserved]; and

(i) (A) any Realized Loss shall be allocated first to the Subordinated Certificatesin
reverse order of their respective numerical Class designations (beginning with the Class of
Subordinated Certificates then outstanding with the highest numerical Class designation) until the
respective Class Certificate Balance of each such Classis reduced to zero. Any remaining
Realized Losses on the Group 1 Mortgage Loans will be alocated to the Class 1-A-1 Certificates
and Class A-PO-1 Component, pro rata, until their respective Class Certificate Balance and
Component Principal Balance are reduced to zero; provided, however, that any Realized Losses
on the Group 1 Mortgage L oans that would otherwise be allocated to the Class 1-A-1 Certificates
will first be allocated to the Class 2-A-2 Certificates, until its Class Certificate Balance is reduced
to zero. Any remaining Realized L osses on the Group 2 Mortgage Loans will be allocated to the
Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2 Certificates and Class A-PO-2
Component, pro rata, until their respective Class Certificate Balances and Component Principal
Balance have been reduced to zero; provided, however, that any Realized Losses on the Group 2
Mortgage L oans that would otherwise be alocated to the Class 2-A-1A and Class 2-A-1B
Certificates will first be allocated to the Class 2-A-1C Certificates, until its Class Certificate
Balance is reduced to zero, and, after the Class Certificate Balance of the Class 2-A-1C
Certificatesis reduced to zero, Realized Losses on the Group 2 Mortgage L oans that would
otherwise be allocated to the Class 2-A-1A Certificates will instead first be allocated to the Class
2-A-1B Certificates, until its Class Certificate Balance is reduced to zero.

(B) [reserved];

(b) The Class Certificate Balance of the Class of Subordinated Certificates then outstanding with
the highest numerical Class designation shall be reduced on each Distribution Date by the amount, if any,
by which the aggregate Class Certificate Balance of all outstanding Classes of Certificates (after giving
effect to the distribution of principal and the allocation of Realized L osses on such Distribution Date)
exceeds the aggregate Stated Principal Balance of the Mortgage Loans as of the Due Date in the month of
such Distribution Date (after giving effect to Principal Prepaymentsin the Prepayment Period related to
such Due Date).
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(c) Any Realized Loss allocated to a Class of Certificates or any reduction in the Class
Certificate Balance of a Class of Certificates pursuant to Section 4.05(a) or (b) shall be allocated among
the Certificates of such Classin proportion to their respective Certificate Balances.

(d) Any allocation of Realized Losses to a Certificate or any reduction in the Certificate Balance
of a Certificate pursuant to Section 4.05(a) or (b) shall be accomplished by reducing the Certificate
Balance thereof immediately following the distributions made on the related Distribution Date in
accordance with the definition of Certificate Balance.

Section 4.06  Monthly Statementsto Certificateholders.

(a) Not later than each Distribution Date, the Trustee shall prepare and make available on its
website at https://www.tss.db.com/invr to each Certificateholder, the Master Servicer and the Depositor a
statement for the related distribution of:

) the amount of the distribution allocable to principal, separately identifying the
aggregate amount of any scheduled principal, Net Prepayments, Principal Prepaymentsin Full,
partial Principal Prepayments and Liquidation Proceeds included therein;

(i) the amount of the distribution allocable to interest, any Unpaid Interest Shortfall
Amounts included in the distribution and any remaining Unpaid Interest Shortfall Amounts after
giving effect to the distribution;

(iii) if the distribution to the Holders of any Class of Certificatesisless than the full
amount that would be distributable to them if sufficient funds were available, the amount of the
shortfall and the allocation of the shortfall between principal and interest;

(iv) the Class Certificate Balance (including Component Principal Balances) or
Notional Amount of each Class of Certificates after giving effect to the distribution of principal
on the Distribution Date;

(v) the Pool Stated Principal Balance for the following Distribution Date;

(vi) each Senior Percentage and each Subordinated Percentage for the following
Distribution Date;

(vii)  the amount of the Servicing Fees paid to or retained by the Master Servicer or
Subservicer (with respect to the Subservicers, in the aggregate) and the amounts of any additional
servicing compensation received by the Master Servicer attributable to penalties, fees, excess
Liquidation Proceeds or other similar charges or fees and items with respect to the Distribution
Date;

(viii)  the Pass-Through Rate for each Class of Certificates as of the day before the
preceding Distribution Date;

(ix) the Pass-Through Rate for each Class of Certificates, if adjusted from the date of
the last monthly statement, expected to be applicable on the next Distribution Date;

) the amount of Advances included in the distribution on the Distribution Date and
the aggregate amount of Advances outstanding as of the close of business on the Distribution
Date;
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(xi) the number and aggregate principal amounts of Mortgage L oans (A) delinquent
(exclusive of Mortgage Loansin foreclosure) (1) 1 to 30 days, (2) 31 to 60 days, (3) 61 to 90
days, and (4) 91 or more days and (B) in foreclosure and delinquent (1) 1 to 30 days, (2) 31 to 60
days, (3) 61 to 90 days, and (4) 91 or more days, as of the close of business on the last day of the
calendar month preceding the Distribution Date;

(xii)  for each of the preceding 12 calendar months, or all calendar months since the
Cut-off Date, whichever isless, the aggregate dollar amount of the Scheduled Payments

(A) due on al Outstanding Mortgage Loans on each of the Due Dates in each such
month and

(B) delinquent 60 days or more on each of the Due Dates in each such month;

(xiii)  with respect to any Mortgage L oan that became an REO Property during the
preceding calendar month, the loan number and Stated Principal Balance of the Mortgage Loan as
of the close of business on the Determination Date preceding the Distribution Date and the date of
acquisition thereof;

(xiv)  thetotal number and principal balance of any REO Properties (and market value,
if available) as of the close of business on the Determination Date preceding the Distribution
Date;

(xv)  each Senior Prepayment Percentage for such Distribution Date;

(xvi)  the aggregate amount of Realized L osses incurred and Subsequent Recoveries, if
any, received during the preceding calendar month and aggregate Realized L osses through such
Distribution Date;

(xvii) [reserved];

(xviii) with respect to the second Distribution Date, the number and aggregate balance
of any Delay Delivery Mortgage Loans not delivered within the time periods specified in the
definition of Delay Delivery Mortgage Loans;

(xix)  the aggregate amount of Deferred Interest on the Mortgage Loans for the related
Due Date, by Loan Group and in the aggregate, and the cumulative amount of Deferred I nterest
on the Mortgage L oans through such Distribution Date;

(xx)  the aggregate amount of Net Deferred Interest on the Mortgage Loans for the
Distribution Date, by Loan Group and in the aggregate, and the amount allocated to each Class of
Certificates on such Distribution Date and the cumulative amount of Net Deferred Interest on the
Mortgage Loans allocated to each Class of Certificates through such Distribution Date; and

(xxi)  the aggregate Stated Principa Balance of the Mortgage Loans that became
Liquidated Mortgage L oans in the prior month and since the Cut-off Date (in each case
immediately prior to the Stated Principal Balance being reduced to zero).

The Trustee' s responsibility for disbursing the above information to the Certificateholdersis
limited to the availability, timeliness and accuracy of the information derived from the Master Servicer.
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By each Determination Date the Master Servicer shall provide to the Trustee in electronic form
the information needed to determine the distributions to be made pursuant to Section 4.02 and any other
information on which the Master Servicer and the Trustee mutually agree.

(b) On or before the fifth Business Day following the end of each Prepayment Period (but in no
event later than the third Business Day prior to the related Distribution Date), the Master Servicer shall
deliver to the Trustee (which delivery may be by electronic data transmission) areport in substantially the
form set forth as Schedule 1V.

(c) Within areasonable period of time after the end of each calendar year, the Trustee shall cause
to be furnished to each Person who at any time during the calendar year was a Certificateholder, a
statement containing the information set forth in clauses (a)(i) and (a)(ii) of this Section 4.06 aggregated
for such calendar year or applicable portion thereof during which such Person was a Certificateholder.
Such abligation of the Trustee shall be deemed to have been satisfied to the extent that substantially
comparable information shall be provided by the Trustee pursuant to any requirements of the Code as
from timeto time in effect.

Section 4.07  Carryover Shortfall Reserve Fund.

(@ Onthe Closing Date, the Trustee shall establish and maintain in its name, in trust for the
benefit of the Holders of the LIBOR Certificates, a Carryover Shortfall Reserve Fund, into which the
Depositor shall deposit $2,599,459.16. The Carryover Shortfall Reserve Fund shall be an Eligible
Account, and funds on deposit therein shall be held separate and apart from, and shall not be commingled
with, any other moneys, including, without limitation, other moneys of the Trustee held pursuant to this
Agreement. The Carryover Shortfall Reserve Fund shall not be an asset of any REMIC established by this
Agreement.

(b) On each Distribution Date, the Class Optimal Interest Distribution Amount that would
otherwise be distributable with respect to the Class A-X-2 Certificates shall instead be deposited in the
Carryover Shortfall Reserve Fund to the extent of the Required Reserve Fund Deposit.

(c) On any Distribution Date for which a Carryover Shortfall Amount exists with respect to any
Class of LIBOR Certificates (after distributing amounts from the applicable Yield Maintenance Reserve
Fund to the Class 1-A-1, Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2 Certificates), the
Trustee shall withdraw from the Carryover Shortfall Reserve Fund, the amount of such Carryover
Shortfall Amount for distribution on such Distribution Date pursuant to Section 4.02(a)(3). If on any
Distribution Date the amount on deposit in the Carryover Shortfall Reserve Fund is not sufficient to make
afull distribution of the Carryover Shortfall Amount with respect to the Classes of the LIBOR
Certificates, the Trustee shall withdraw the entire amount on deposit in the Carryover Shortfall Reserve
Fund and distribute such amount to such Classes of Certificates on apro rata basis, based on the related
remaining Carryover Shortfall Amount due. Any excess of the related Net WAC Cap over LIBOR plus
the applicable Pass-Through Margin in respect of any Class of Certificates on the first Distribution Date
will be treated as paid from the Carryover Shortfall Reserve Fund to the Master REMIC and from the
Master REMIC to such Class of Certificates.

(d) Fundsin the Carryover Shortfall Reserve Fund shall not be invested. The Class A-X-2
Certificates shall evidence ownership of the Carryover Shortfall Reserve Fund for federal income tax
purposes. For all Federal income tax purposes, amounts transferred by the Master REMIC to the Yield
Maintenance Reserve Funds shall be treated as amounts distributed by the Master REMIC to the Class A-
X-2 Certificatehol ders.
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(e) Upon termination of the Trust Fund any amounts remaining in the Carryover Shortfall
Reserve Fund shall be distributed to the Class A-X-2 Certificatehol ders.

Section 4.08  Determination of Pass-Through Ratesfor LIBOR Certificates.

On each LIBOR Determination Date so long as the LIBOR Certificates are outstanding, the
Trustee will determine LIBOR on the basis of the British Bankers' Association (“BBA”") “Interest
Settlement Rate” for one-month depositsin U.S. dollars as found on Moneyline Telerate Page 3750 as of
11:00 am. London time on each LIBOR Determination Date.

(a) If LIBOR cannot be determined as provided in the first paragraph of this Section 4.08, the
Trustee shall either (i) request each Reference Bank to inform the Trustee of the quotation offered by its
principal London office for making one-month United States dollar depositsin leading banksin the
London interbank market, as of 11:00 a.m. (London time) on such LIBOR Determination Date or (ii) in
lieu of making any such request, rely on such Reference Bank quotations that appear at such time on the
Reuters Screen LIBO Page (as defined in the International Swap Dealers Association Inc. Code of
Standard Wording, Assumptions and Provisions for Swaps, 1986 Edition), to the extent available.

(b) LIBOR for the next Interest Accrual Period for a Class of LIBOR Certificates will be
established by the Trustee on each LIBOR Determination Date as follows:

0) If on any LIBOR Determination Date two or more Reference Banks provide such
offered quotations, LIBOR for the next Interest Accrua Period for a Class of LIBOR Certificates
shall be the arithmetic mean of such offered quotations (rounding such arithmetic mean upwards
if necessary to the nearest whole multiple of 1/32%).

(i) If on any LIBOR Determination Date only one or none of the Reference Banks
provides such offered quotations, LIBOR for the next Interest Accrual Period for a Class of
LIBOR Certificates shall be whichever isthe higher of (i) LIBOR as determined on the previous
LIBOR Determination Date or (ii) the Reserve Interest Rate. The “Reserve Interest Rate” shall
be the rate per annum which the Trustee determines to be either (i) the arithmetic mean (rounded
upwards if necessary to the nearest whole multiple of 1/32%) of the one-month United States
dollar lending rates that New Y ork City banks selected by the Trustee are quoting, on the relevant
LIBOR Determination Date, to the principal London offices of at |east two of the Reference
Banks to which such quotations are, in the opinion of the Trustee, being so made, or (ii) in the
event that the Trustee can determine no such arithmetic mean, the lowest one-month United
States dollar lending rate which New Y ork City banks selected by the Trustee are quoting on
such LIBOR Determination Date to leading European banks.

(iii) If on any LIBOR Determination Date the Trustee is required but is unable to
determine the Reserve Interest Rate in the manner provided in paragraph (b) above, LIBOR shall
be LIBOR as determined on the preceding LIBOR Determination Date, or, in the case of the first
LIBOR Determination Date, the Initial LIBOR Rate.

(© Until al of the LIBOR Certificates are paid in full, the Trustee will at all times retain at
least four Reference Banks for the purpose of determining LIBOR with respect to each LIBOR
Determination Date. The Master Servicer initially shall designate the Reference Banks. Each “Reference
Bank” shall be aleading bank engaged in transactions in Eurodollar deposits in the international
Eurocurrency market, shall not control, be controlled by, or be under common control with, the Trustee
and shall have an established place of businessin London. If any such Reference Bank should be
unwilling or unable to act as such or if the Master Servicer should terminate its appointment as Reference
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Bank, the Trustee shall promptly appoint or cause to be appointed another Reference Bank. The Trustee
shall have no liability or responsibility to any Person for (i) the selection of any Reference Bank for
purposes of determining LIBOR or (ii) any inability to retain at least four Reference Banks whichis
caused by circumstances beyond its reasonabl e control.

(d) The Pass-Through Rate for each Class of LIBOR Certificates for each related Interest
Accrual Period shall be determined by the Trustee on each LIBOR Determination Date so long as the
LIBOR Certificates are outstanding on the basis of LIBOR and the respective formulae appearing in
footnotes corresponding to the LIBOR Certificates in the table relating to the Certificates in the
Preliminary Statement.

(e In determining LIBOR, any Pass-Through Rate for the LIBOR Certificates, any Interest
Settlement Rate, or any Reserve Interest Rate, the Trustee may conclusively rely and shall be protected in
relying upon the offered quotations (whether written, oral or on the Dow Jones Markets) from the BBA
designated banks, the Reference Banks or the New Y ork City banks asto LIBOR, the Interest Settlement
Rate or the Reserve Interest Rate, as appropriate, in effect from time to time. The Trustee shall not have
any liability or responsibility to any Person for (i) the Trustee's selection of New Y ork City banks for
purposes of determining any Reserve Interest Rate or (i) itsinability, following a good-faith reasonable
effort, to obtain such quotations from, the BBA designated banks, the Reference Banks or the New Y ork
City banks or to determine such arithmetic mean, all as provided for in this Section 4.08.

(f) The establishment of LIBOR and each Pass-Through Rate for the LIBOR Certificates by the
Trustee shall (in the absence of manifest error) be final, conclusive and binding upon each Holder of a
Certificate and the Trustee.
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ARTICLE Five
THE CERTIFICATES
Section 5.01  The Certificates.

The Certificates shall be substantially in the forms attached hereto as exhibits. The Certificates
shall be issuable in registered form, in the minimum denominations, integral multiples of $1,000 in excess
thereof (except that one Certificate in each Class may be issued in adifferent amount which must exceed
the applicable minimum denomination) and aggregate denominations per Class set forth in the
Preliminary Statement.

Subject to Section 9.02 respecting the final distribution on the Certificates, on each Distribution
Date the Trustee shall make distributions to each Certificateholder of record on the preceding Record
Date either (X) by wire transfer in immediately available funds to the account of such holder at a bank or
other entity having appropriate facilities therefor, if such Holder has so notified the Trustee at |east five
Business Days before the related Record Date or (y) by check mailed by first class mail to such
Certificatehol der at the address of such holder appearing in the Certificate Register.

The Trustee shall execute the Certificates by the manual or facsimile signature of an authorized
officer. Certificates bearing the manual or facsimile signatures of individuals who were, at the time such
signatures were affixed, authorized to sign on behalf of the Trustee shall bind the Trustee,
notwithstanding that such individuals or any of them have ceased to be so authorized before the
countersignature and delivery of any such Certificates or did not hold such offices at the date of such
Certificate. No Certificate shall be entitled to any benefit under this Agreement, or be valid for any
purpose, unless countersigned by the Trustee by manual signature, and such countersignature upon any
Certificate shall be conclusive evidence, and the only evidence, that such Certificate has been duly
executed and delivered hereunder. All Certificates shall be dated the date of their countersignature. On
the Closing Date, the Trustee shall countersign the Certificatesto be issued at the direction of the
Depositor, or any affiliate thereof.

The Depositor shall provide the Trustee, on a continuous basis with an adequate inventory of
Certificates to facilitate transfers.

Section 5.02  Certificate Register; Registration of Transfer and Exchange of Certificates.

(& The Trustee shall maintain, in accordance with Section 5.06, a Certificate Register for the
Trust Fund in which, subject to subsections (b) and (c) below and to such reasonable regulations as it may
prescribe, the Trustee shall provide for the registration of Certificates and of transfers and exchanges of
Certificates as herein provided. Upon surrender for registration of transfer of any Certificate, the Trustee
shall execute and deliver, in the name of the designated transferee or transferees, one or more new
Certificates of the same Class and aggregate Percentage Interest.

At the option of a Certificateholder, Certificates may be exchanged for other Certificates of the
same Class in authorized denominations and evidencing the same aggregate Percentage I nterest upon
surrender of the Certificates to be exchanged at the office or agency of the Trustee. Whenever any
Certificates are so surrendered for exchange, the Trustee shall execute, authenticate, and deliver the
Certificates that the Certificateholder making the exchange is entitled to receive. A written instrument of
transfer in form satisfactory to the Trustee duly executed by the holder of a Certificate or his attorney duly
authorized in writing shall accompany every Certificate presented or surrendered for registration of
transfer or exchange.

86

EXHIBIT "5" PAGE 157
OWB-KALUSH_000106

NY15711467v.4



CoaeB12lakdORB3ES DmrZ&2  Filed 08/22/12 Entered 09/24/12 23:26:28 Desc
MaiRdbio2 wh2nt Padeatygd 661010100

No service charge to the Certificateholders shall be made for any registration of transfer or
exchange of Certificates, but payment of a sum sufficient to cover any tax or governmental charge that
may be imposed in connection with any transfer or exchange of Certificates may be required.

All Certificates surrendered for registration of transfer or exchange shall be cancelled and
subsequently destroyed by the Trustee in accordance with the Trustee' s customary procedures.

(b) Notransfer of a Private Certificate shall be made unless such transfer is made pursuant to an
effective registration statement under the Securities Act and any applicable state securitieslawsor is
exempt from the registration requirements under the Securities Act and such state securities laws. If a
transfer isto be made in reliance on an exemption from the Securities Act and such state securities laws,
to assure compliance with the Securities Act and such state securities laws, the Certificateholder desiring
to effect such transfer and such Certificateholder’ s prospective transferee shall each certify to the Trustee
in writing the facts surrounding the transfer in substantially the form set forth in Exhibit J (the
“Transferor Certificate”) and deliver to the Trustee either (i) aletter in substantially the form of either
Exhibit K (the “Investment Letter”) or Exhibit L (the “Rule 144A Letter”) or (ii) at the expense of the
transferor, an Opinion of Counsel that the transfer may be made without registration under the Securities
Act. The Depositor shall provide to any Holder of a Private Certificate and any prospective transferee
designated by that Holder, information regarding the related Certificates and the Mortgage Loans and any
other information necessary to satisfy the condition to eligibility in Rule 144A(d)(4) for transfer of the
Certificate without registration thereof under the Securities Act pursuant to the registration exemption
provided by Rule 144A. The Trustee and the Master Servicer shall cooperate with the Depositor in
providing the Rule 144A information referenced in the preceding sentence, including providing to the
Depositor such information regarding the Certificates, the Mortgage L oans, and other matters regarding
the Trust Fund as the Depositor reasonably requests to meet its obligation under the preceding sentence.
Each Holder of a Private Certificate desiring to effect atransfer shall, and does hereby agree to,
indemnify the Trustee, the Depositor, the Seller, and the Master Servicer against any liability that may
result if the transfer is not so exempt or is not made in accordance with such federal and state laws.

No transfer of an ERISA-Restricted Certificate shall be made unless the Trustee shall have
received either (i) arepresentation from the transferee of such Certificate acceptable to and in form and
substance satisfactory to the Trustee (if the Certificate is a Private Certificate, the requirement is satisfied
only by the Trustee' s receipt of a representation letter from the transferee substantially in the form of
Exhibit K or Exhibit L, and if the Certificate isa Residual Certificate, the requirement is satisfied only by
the Trustee' sreceipt of arepresentation letter from the transferee substantially in the form of Exhibit I), to
the effect that (x) the transferee is not an employee benefit plan or arrangement subject to section 406 of
ERISA or a plan subject to section 4975 of the Code, or a person acting on behalf of any such plan or
arrangement or using the assets of any such plan or arrangement to effect the transfer, or (y) if the
ERISA-Restricted Certificate has been the subject of an ERISA-Qualifying Underwriting, a
representation that the transferee is an insurance company that is purchasing such Certificate with funds
contained in an “insurance company general account” (as such term is defined in Section V (e) of
Prohibited Transaction Class Exemption 95-60 (“PTCE 95-60") and that the purchase and holding of
such Certificate satisfy the requirements for exemptive relief under Sections | and 111 of PTCE 95-60, or
(ii) in the case of any ERISA-Restricted Certificate presented for registration in the name of an employee
benefit plan subject to ERISA, or aplan or arrangement subject to section 4975 of the Code (or
comparable provisions of any subsequent enactments), or atrustee of any such plan or any other person
acting on behalf of any such plan or arrangement or using such plan’s or arrangement’ s assets, an Opinion
of Counsel satisfactory to the Trustee, which Opinion of Counsel shall not be an expense of the Trustee,
the Master Servicer or the Trust Fund, addressed to the Trustee and the Master Servicer, to the effect that
the purchase and holding of such ERISA-Restricted Certificate will not result in a non-exempt prohibited
transaction under ERISA or section 4975 of the Code and will not subject the Trustee or the Master
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Servicer to any obligation in addition to those expressly undertaken in this Agreement or to any liability.
For purposes of the preceding sentence, with respect to an ERISA-Restricted Certificate that is not a
Residual Certificate, if the representation letter or Opinion of Counsel referred to in the preceding
sentence is not furnished, the appropriate representation in clause (i) shall be deemed to have been made
to the Trustee by the transferee’s (including an initial acquirer’s) acceptance of the ERISA-Restricted
Certificates. If the representation is violated, or any attempt is made to transfer to a plan or arrangement
subject to section 406 of ERISA or a plan subject to section 4975 of the Code, or a person acting on
behalf of any such plan or arrangement or using the assets of any such plan or arrangement, without the
Opinion of Counsel described above, the attempted transfer or acquisition shall be void.

To the extent permitted under applicable law (including ERISA), the Trustee shall be under no
liability to any Person for any registration of transfer of any ERISA-Restricted Certificate that isin fact
not permitted by this Section 5.02(b) or for making any payments due on such Certificate to the Holder
thereof or taking any other action with respect to such Holder under this Agreement so long as the transfer
was registered by the Trustee in accordance with the foregoing requirements.

(c) Each Person who has or who acquires any Ownership Interest in a Residual Certificate shall
be deemed by the acceptance or acquisition of such Ownership Interest to have agreed to be bound by the
following provisions, and the rights of each Person acquiring any Ownership Interest in a Residual
Certificate are expressly subject to the following provisions:

() Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall be a Permitted Transferee and shall promptly notify the Trustee of any change or
impending changein its status as a Permitted Transferee.

(i) No Ownership Interest in a Residual Certificate may be registered on the Closing
Date or thereafter transferred, and the Trustee shall not register the Transfer of any Residual
Certificate unless, in addition to the certificates required to be delivered to the Trustee under
subparagraph (b) above, the Trustee shall have been furnished with an affidavit (a“ Transfer
Affidavit”) of the initial owner or the proposed transferee in the form of Exhibit I.

(iii) Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall agree (A) to obtain a Transfer Affidavit from any other Person to whom such
Person attempts to Transfer its Ownership Interest in a Residual Certificate, (B) to obtain a
Transfer Affidavit from any Person for whom such Person is acting as nominee, trustee or agent
in connection with any Transfer of a Residual Certificate and (C) not to Transfer its Ownership
Interest in a Residual Certificate or to cause the Transfer of an Ownership Interest in a Residual
Certificate to any other Person if it has actual knowledge that such Person is not a Permitted
Transferee.

(iv) Any attempted or purported Transfer of any Ownership Interest in a Residual
Certificate in violation of this Section 5.02(c) shall be absolutely null and void and shall vest no
rights in the purported Transferee. If any purported transferee shall become a Holder of a
Residual Certificate in violation of this Section 5.02(c), then the last preceding Permitted
Transferee shall be restored to all rights as Holder thereof retroactive to the date of registration of
Transfer of such Residua Certificate. The Trustee shall be under no liability to any Person for
any registration of Transfer of a Residual Certificate that isin fact not permitted by Section
5.02(b) and this Section 5.02(c) or for making any payments due on such Certificate to the Holder
thereof or taking any other action with respect to such Holder under this Agreement so long as the
Transfer was registered after receipt of the related Transfer Affidavit, Transferor Certificate and
either the Rule 144A Letter or the Investment Letter. The Trustee shall be entitled but not
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obligated to recover from any Holder of a Residual Certificate that was in fact not a Permitted
Transferee at the time it became a Holder or, at such subsequent time as it became other than a
Permitted Transferee, all payments made on such Residual Certificate at and after either such
time. Any such payments so recovered by the Trustee shall be paid and delivered by the Trustee
to the last preceding Permitted Transferee of such Certificate.

(v) The Depositor shall use its best efforts to make available, upon receipt of written
reguest from the Trustee, all information necessary to compute any tax imposed under section
860E(e) of the Code as aresult of a Transfer of an Ownership Interest in a Residual Certificate to
any Holder who is not a Permitted Transferee.

Therestrictions on Transfers of a Residual Certificate set forth in this Section 5.02(c) shall cease
to apply (and the applicable portions of the legend on a Residual Certificate may be deleted) with respect
to Transfers occurring after delivery to the Trustee of an Opinion of Counsel, which Opinion of Counsel
shall not be an expense of the Trust Fund, the Trustee, the Seller or the Master Servicer, to the effect that
the elimination of such restrictions will not cause any REMIC created under this Agreement to fail to
qualify asa REMIC at any time that the Certificates are outstanding or result in the imposition of any tax
on the Trust Fund, a Certificateholder or another Person. Each Person holding or acquiring any
Ownership Interest in a Residual Certificate hereby consents to any amendment of this Agreement which,
based on an Opinion of Counsel furnished to the Trustee, is reasonably necessary (@) to ensure that the
record ownership of, or any beneficial interest in, aResidual Certificate is not transferred, directly or
indirectly, to a Person that is not a Permitted Transferee and (b) to provide for a means to compel the
Transfer of a Residual Certificate which isheld by a Person that is not a Permitted Transferee to a Holder
that is a Permitted Transferee.

(d) The preparation and delivery of all certificates and opinions referred to above in this Section
5.02 in connection with transfer shall be at the expense of the partiesto such transfers.

(e) Except as provided below, the Book-Entry Certificates shall at al times remain registered in
the name of the Depository or itsnominee and at all times: (i) registration of the Certificates may not be
transferred by the Trustee except to another Depository; (ii) the Depository shall maintain book-entry
records with respect to the Certificate Owners and with respect to ownership and transfers of such Book-
Entry Certificates; (iii) ownership and transfers of registration of the Book-Entry Certificates on the books
of the Depository shall be governed by applicable rules established by the Depository; (iv) the Depository
may collect its usual and customary fees, charges and expenses from its Depository Participants; (v) the
Trustee shall deal with the Depository, Depository Participants and Indirect Participants as representatives
of the Certificate Owners of the Book-Entry Certificates for purposes of exercising the rights of holders
under this Agreement, and requests and directions for and votes of such representatives shall not be
deemed to be inconsistent if they are made with respect to different Certificate Owners; and (vi) the
Trustee may rely and shall be fully protected in relying upon information furnished by the Depository
with respect to its Depository Participants and furnished by the Depository Participants with respect to
Indirect Participants and persons shown on the books of such Indirect Participants as direct or indirect
Certificate Owners.

All transfers by Certificate Owners of Book-Entry Certificates shall be made in accordance with
the procedures established by the Depository Participant or brokerage firm representing the Certificate
Owner. Each Depository Participant shall only transfer Book-Entry Certificates of Certificate Ownersit
represents or of brokerage firms for which it acts as agent in accordance with the Depository’s normal
procedures.

89

EXHIBIT "5" PAGE 160
OWB-KALUSH_000109

NY15711467v.4



CoaeB12lakdORB3ES DmrZ&2  Filed 08/22/12 Entered 09/24/12 23:26:28 Desc
MaiRdbio2wh2nt Padgeatyé 801010100

If (x) (i) the Depository or the Depositor advises the Trustee in writing that the Depository is no
longer willing or able to properly discharge its responsibilities as Depository, and (ii) the Trustee or the
Depositor is unable to locate a qualified successor or (y) after the occurrence of an Event of Defaullt,
Certificate Owners representing at least 51% of the Certificate Balance of the Book-Entry Certificates
together advise the Trustee and the Depository through the Depository Participantsin writing that the
continuation of a book-entry system through the Depository is no longer in the best interests of the
Certificate Owners, the Trustee shall notify all Certificate Owners, through the Depository, of the
occurrence of any such event and of the availability of definitive, fully-registered Certificates (the
“ Definitive Certificates’) to Certificate Owners requesting the same. Upon surrender to the Trustee of
the related Class of Certificates by the Depository, accompanied by the instructions from the Depository
for registration, the Trustee shall issue the Definitive Certificates. Neither the Master Servicer, the
Depositor nor the Trustee shall be liable for any delay in delivery of such instruction and each may
conclusively rely on, and shall be protected in relying on, such instructions. The Master Servicer shall
provide the Trustee with an adequate inventory of certificatesto facilitate the issuance and transfer of
Definitive Certificates. Upon the issuance of Definitive Certificates all references herein to obligations
imposed upon or to be performed by the Depository shall be deemed to be imposed upon and performed
by the Trustee, to the extent applicable with respect to such Definitive Certificates and the Trustee shall
recognize the Holders of the Definitive Certificates as Certificatehol ders hereunder; provided that the
Trustee shall not by virtue of its assumption of such obligations become liable to any party for any act or
failure to act of the Depository.

Section 5.03  Mutilated, Destroyed, Lost or Stolen Certificates.

If (a) any mutilated Certificate is surrendered to the Trustee, or (b) the Trustee receives evidence
to its satisfaction of the destruction, loss, or theft of any Certificate and the Master Servicer and the
Trustee receive the security or indemnity required by them to hold each of them harmless, then, in the
absence of notice to the Trustee that the Certificate has been acquired by a Protected Purchaser, and if the
reguirements of Section 8-406 of the UCC are met and subject to Section 8-405 of the UCC, the Trustee
shall execute, countersign, and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost, or
stolen Certificate, a new Certificate of like Class, tenor, and Percentage Interest. In connection with the
issuance of any new Certificate under this Section 5.03, the Trustee may require the payment of asum
sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any
other expenses (including the fees and expenses of the Trustee) connected therewith. Any replacement
Certificate issued pursuant to this Section 5.03 shall constitute complete and indefeasible evidence of
ownership, asif originally issued, whether or not the lost, stolen, or destroyed Certificate is found at any
time.

Section 5.04  Persons Deemed Owners.

The Master Servicer, the Trustee, and any agent of the Master Servicer or the Trustee may treat
the Person in whose name any Certificate is registered as the owner of such Certificate for the purpose of
receiving distributions as provided in this Agreement and for all other purposes whatsoever, and neither
the Master Servicer, the Trustee nor any agent of the Master Servicer or the Trustee shall be affected by
any notice to the contrary.

Section 5.05  Accessto List of Certificateholders' Names and Addresses.

If three or more Certificateholders and/or Certificate Owners (@) request such information in
writing from the Trustee, (b) state that such Certificateholders and/or Certificate Owners desire to
communicate with other Certificateholders and/or Certificate Owners with respect to their rights under
this Agreement or under the Certificates, and (c) provide a copy of the communication which such
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Certificatehol ders and/or Certificate Owners propose to transmit, or if the Depositor or Master Servicer
shall request such information in writing from the Trustee, then the Trustee shall, within ten Business
Days after the receipt of such request, provide the Depositor, the Master Servicer or such
Certificateholders and/or Certificate Owners at such recipients expense the most recent list of the
Certificateholders of such Trust Fund held by the Trustee. The Depositor and every Certificatehol der
and/or Certificate Owner, by receiving and holding a Certificate, agree that the Trustee shall not be held
accountable because of the disclosure of any such information asto the list of the Certificateholders
hereunder, regardless of the source from which such information was derived.

Section 5.06  Maintenance of Office or Agency.

The Trustee will maintain at its expense an office or offices or agency or agenciesin New Y ork
City located at c/o DTC Transfer Services, 55 Water Street, Jeanette Park Entrance, New Y ork, New
Y ork 10041, where Certificates may be surrendered for registration of transfer or exchange. The Trustee
will give prompt written natice to the Certificateholders of any change in such location of any such office

or agency.
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ARTICLE Six
THE DEPOSITOR AND THE MASTER SERVICER
Section 6.01  Respective Liabilities of the Depositor and the Master Servicer.

The Depositor and the Master Servicer shall each be liable in accordance with this Agreement
only to the extent of the obligations specifically and respectively imposed upon and undertaken by them
in this Agreement.

Section 6.02  Merger or Consolidation of the Depositor or the Master Servicer.

The Depositor and the Master Servicer will each keep in full effect their existence and their rights
and franchises as a corporation and a federal savings bank, respectively, under the laws of the United
States or under the laws of one of the states thereof and will each obtain and preserve its qualification to
do business as a foreign corporation in each jurisdiction in which such qualification is or shall be
necessary to protect the validity and enforceability of this Agreement, or any of the Mortgage L oans and
to perform its respective duties under this Agreement.

Any Person into which the Depositor or the Master Servicer may be merged or consolidated, or
any Person resulting from any merger or consolidation to which the Depositor or the Master Servicer shall
be a party, or any person succeeding to the business of the Depositor or the Master Servicer, shall be the
successor of the Depositor or the Master Servicer, as the case may be, hereunder, without the execution or
filing of any paper or any further act on the part of any of the parties hereto, anything herein to the
contrary notwithstanding; provided, however, that the successor or surviving Person to the Master
Servicer shall be qualified to sell mortgage loans to, and to service mortgage loans on behalf of, FNMA or
FHLMC.

Section 6.03  Limitation on Liability of the Depositor, the Seller, the Master Servicer, and
Others.

None of the Depositor, the Seller, the Master Servicer or any of the directors, officers, employees
or agents of the Depositor, the Seller or the Master Servicer shall be under any liability to the
Certificateholders for any action taken or for refraining from the taking of any action in good faith
pursuant to this Agreement, or for errors in judgment; provided, however, that this provision shall not
protect the Depositor, the Seller, the Master Servicer or any such Person against any breach of
representations or warranties made by it herein or protect the Depositor, the Seller, the Master Servicer or
any such Person from any liability which would otherwise be imposed by reasons of willful misfeasance,
bad faith or gross negligence in the performance of duties or because of reckless disregard of obligations
and duties hereunder. The Depositor, the Seller, the Master Servicer, and any director, officer, employee
or agent of the Depositor, the Seller or the Master Servicer may rely in good faith on any document of any
kind primafacie properly executed and submitted by any Person respecting any matters arising hereunder.
The Depositor, the Seller, the Master Servicer, and any director, officer, employee or agent of the
Depositor, the Seller or the Master Servicer shall be indemnified by the Trust Fund and held harmless
against any loss, liahility or expense incurred in connection with any audit, controversy or judicia
proceeding relating to a governmental taxing authority or any legal action relating to this Agreement or
the Certificates, other than any loss, liability or expense related to any specific Mortgage Loan or
M ortgage Loans (except as any such loss, liability or expense shall be otherwise reimbursable pursuant to
this Agreement) and any loss, liability or expense incurred because of willful misfeasance, bad faith or
gross negligence in the performance of duties hereunder or because of reckless disregard of obligations
and duties hereunder. None of the Depositor, the Seller or the Master Servicer shall be under any
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obligation to appear in, prosecute or defend any legal action that is not incidental to its respective duties
hereunder and which in its opinion may involveit in any expense or liability; provided, however, that any
of the Depositor, the Seller or the Master Servicer may in its discretion undertake any such action that it
may deem appropriate in respect of this Agreement and the rights and duties of the parties hereto and
interests of the Trustee and the Certificateholders hereunder. In such event, the legal expenses and costs
of such action and any liability resulting therefrom shall be expenses, costs and liabilities of the Trust
Fund, and the Depositor, the Seller, and the Master Servicer shall be entitled to be reimbursed therefor out
of the Certificate Account.

Section 6.04  Limitation on Resignation of the Master Servicer.

The Master Servicer shall not resign from the obligations and duties hereby imposed on it except
(a) upon appointment of a successor servicer and receipt by the Trustee of aletter from each Rating
Agency that such aresignation and appointment will not result in a downgrading, qualification or
withdrawal of the rating of any of the Certificates or (b) upon determination that its duties under this
Agreement are no longer permissible under applicable law. Any such determination under clause (b)
permitting the resignation of the Master Servicer shall be evidenced by an Opinion of Counsel to such
effect delivered to the Trustee. No such resignation shall become effective until the Trustee or a
successor master servicer shall have assumed the Master Servicer’s responsibilities, duties, liabilities and
obligations under this Agreement.
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ARTICLE Seven
DEFAULT
Section 7.01  Events of Default.
“Event of Default,” wherever used in this Agreement, means any one of the following events:

(&) any failure by the Master Servicer to deposit in the Certificate Account or remit to the Trustee
any payment required to be made by it under this Agreement, which failure continues unremedied for five
days after the date on which written notice of the failure has been given to the Master Servicer by the
Trustee or the Depositor or to the Master Servicer and the Trustee by the Holders of Certificates of any
Class evidencing not less than 25% of the aggregate Percentage I nterests of the Class; or

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

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

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

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

(f) the Master Servicer shall fail (i) to make an Advance on the Master Servicer Advance Date or
(ii) to reimburse in full the Trustee within two days of the Master Servicer Advance Date for any Advance
made by the Trustee pursuant to Section 4.01(b).

If an Event of Default described in clauses (a) through (f) of this Section 7.01 occurs, then, and in
each and every such case, so long as such Event of Default shall not have been remedied, the Trustee
may, or at the direction of the Holders of Certificates evidencing Percentage I nterests aggregating not less
than 66 2/3%, the Trustee shall by noticein writing to the Master Servicer (with a copy to each Rating
Agency), terminate all of the rights and obligations of the Master Servicer under this Agreement and in
the Mortgage L oans and the proceeds thereof, other than its rights as a Certificatehol der hereunder. On
and after the receipt by the Master Servicer of such written notice, all authority and power of the Master
Servicer hereunder, whether with respect to the M ortgage Loans or otherwise, shall passto and be vested
in the Trustee. The Trustee shall make any Advance that the Master Servicer failed to make subject to
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Section 3.05, whether or not the obligations of the Master Servicer have been terminated pursuant to this
Section. The Trustee is hereby authorized and empowered to execute and deliver, on behalf of the Master
Servicer, as attorney-in-fact or otherwise, any documents and other instruments, and to do or accomplish
all other acts or things necessary or appropriate to effect the purposes of such notice of termination,
whether to complete the transfer and endorsement or assignment of the Mortgage L oans and rel ated
documents, or atherwise. Unless expressly provided in such written notice, no such termination shall
affect any obligation of the Master Servicer to pay amounts owed pursuant to Article VIII. The Master
Servicer agreesto cooperate with the Trustee in effecting the termination of the Master Servicer's
responsibilities and rights hereunder, including the transfer to the Trustee of all cash amounts which shall
at the time be credited to the Certificate Account, or thereafter be received with respect to the Mortgage
Loans. If the Master Servicer fails to make any Advance required under Section 4.01 of this Agreement,
thereby triggering an Event of Default described in clause (f) of this Section 7.01, the Trustee shall make
such Advance on that Distribution Date.

Notwithstanding any termination of the activities of the Master Servicer under this Agreement,
the Master Servicer shall be entitled to receive, out of any late collection of a Scheduled Payment on a
Mortgage L oan which was due before the notice terminating such Master Servicer’ s rights and obligations
as Master Servicer hereunder and received after such notice, that portion thereof to which such Master
Servicer would have been entitled pursuant to Sections 3.09(a)(i) through (viii), and any other amounts
payable to such Master Servicer hereunder the entitlement to which arose before the termination of its
activities hereunder.

Section 7.02  Trusteeto Act; Appointment of Successor.

On and after the time the Master Servicer receives a notice of termination pursuant to Section
7.01, the Trustee shall, subject to and to the extent provided in Section 3.05, be the successor to the
Master Servicer in its capacity as master servicer under this Agreement and the transactions set forth or
provided for herein and shall be subject to al the responsibilities, duties and liabilities relating thereto
placed on the Master Servicer by the terms hereof and applicable law including the obligation to make
Advances pursuant to Section 4.01. As compensation therefor, the Trustee shall be entitled to al funds
relating to the Mortgage Loans that the Master Servicer would have been entitled to charge to the
Certificate Account or Distribution Account if the Master Servicer had continued to act hereunder,
including, if the Master Servicer was receiving the Servicing Fee, the Servicing Fee. Notwithstanding the
foregoing, if the Trustee has become the successor to the Master Servicer in accordance with Section
7.01, the Trustee may, if it shall be unwilling to so act, or shall, if it is prohibited by applicable law from
making Advances pursuant to Section 4.01 or if it is otherwise unable to so act, appoint, or petition a
court of competent jurisdiction to appoint, any established mortgage loan servicing institution the
appointment of which does not adversely affect the then current rating of the Certificates by each Rating
Agency, as the successor to the Master Servicer hereunder in the assumption of all or any part of the
responsibilities, duties or liabilities of the Master Servicer hereunder. Any successor to the Master
Servicer shall be an institution which isa FNMA and FHLM C approved seller/servicer in good standing,
which has a net worth of at least $15,000,000, which is willing to service the Mortgage Loans and which
executes and delivers to the Depositor and the Trustee an agreement accepting such delegation and
assignment, containing an assumption by such Person of the rights, powers, duties, responsibilities,
obligations and liabilities of the Master Servicer (other than liabilities of the Master Servicer under
Section 6.03 incurred before termination of the Master Servicer under Section 7.01), with like effect as if
originally named as a party to this Agreement; provided that each Rating Agency acknowledges that its
rating of the Certificates in effect immediately before such assignment and delegation will not be
qualified or reduced as a result of such assignment and delegation. Pending appointment of a successor to
the Master Servicer hereunder, the Trustee shall act in such capacity as provided above, subject to section
3.03 and unless prohibited by law. In connection with such appointment and assumption, the Trustee may
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make such arrangements for the compensation of such successor out of payments on Mortgage Loans as it
and such successor shall agree; provided, however, that in no case shall the rate of such compensation
exceed the Servicing Fee Rate. The Trustee and such successor shall take such action, consistent with
this Agreement, as shall be necessary to effectuate any such succession. Neither the Trustee nor any other
successor master servicer shall be deemed to be in default hereunder because of any failure to make, or
any delay in making, any distribution hereunder or any portion thereof or any failure to perform, or any
delay in performing, any duties or responsibilities hereunder, in either case caused by the failure of the
Master Servicer to deliver or provide, or any delay in delivering or providing, any cash, information,
documents or recordstoit.

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

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

Section 7.03  Notification to Certificateholders.

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

(b) Within 60 days after the occurrence of any Event of Default, the Trustee shall transmit by
mail to all Certificateholders and each Rating Agency notice of each such Event of Default hereunder
known to the Trustee, unless such Event of Default shall have been cured or waived.
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ARTICLE Eight
CONCERNING THE TRUSTEE
Section 8.01  Duties of the Trustee.

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

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

No provision of this Agreement shall be construed to relieve the Trustee from liability for its own
negligent action, its own negligent failure to act or its own willful misconduct; provided, however, that,
unless an Event of Default known to the Trustee has occurred and is continuing,

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

(b) the Trustee shall not be liable for an error of judgment made in good faith by a Responsible
Officer or Responsible Officers of the Trustee, unlessit isfinally proven that the Trustee was negligent in
ascertaining the pertinent facts; and

(c) the Trustee shall not be liable with respect to any action taken, suffered, or omitted to be
taken by it in good faith in accordance with the direction of Holders of Certificates evidencing not less
than 25% of the V oting Rights of Certificates relating to the time, method, and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred upon the
Trustee under this Agreement. Aslong as any Voting Rights are held by parties other than the Seller, its
Affiliates, or its agents, Voting Rights of Certificates held by the Sdller, its Affiliates or its agents will, as
the Seller shall certify to the Trustee upon any entity obtaining such ownership, be excluded from
participating in such voting arrangements, and excluded from determining the 25% threshold.

Section 8.02  Certain Matters Affecting the Trustee.
Except as otherwise provided in Section 8.01:
(a) the Trustee may request and rely upon and shall be protected in acting or refraining from

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

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

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

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

(e) the Trustee may execute any of the trusts or powers hereunder or perform any duties
hereunder either directly or by or through agents, accountants or attorneys and the Trustee shall not be
responsible for any misconduct or negligence on the part of any agents, accountants or attorneys
appointed with due care by it hereunder;

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

(g) the Trustee shall not be liable for any loss on any investment of funds pursuant to this
Agreement (other than as issuer of the investment security);

(h) the Trustee shall not be deemed to have knowledge of an Event of Default until a Responsible
Officer of the Trustee shall have received written notice thereof;

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

(1) the Trustee or its Affiliates are permitted to receive additional compensation that could be
deemed to be in the Trustee' s economic self-interest for (i) serving asinvestment adviser, administrator,
shareholder servicing agent, custodian or sub-custodian with respect to certain of the Permitted
Investments, (ii) using Affiliates to effect transactionsin certain Permitted Investments and (iii) effecting
transactions in certain Permitted Investments. The Trustee does not guarantee the performance of any
Permitted Investment; and

(k) the Trustee shall not knowingly take any action that would cause the Trust Fund to fail to
qualify as a qualifying special purpose entity.
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In order to comply with its duties under the U.S.A. Patriot Act, the Trustee shall obtain and verify
certain information and documentation from the other parties to this Agreement, including, but not limited
to, such parties’ name, address, and other identifying information.

Section 8.03  Trustee Not Liablefor Certificates or Mortgage Loans.

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

Except as provided in Section 2.01(c), the Trustee shall have no responsibility for filing or
recording any financing or continuation statement in any public office at any time or to otherwise perfect
or maintain the perfection of any security interest or lien granted to it hereunder (unless the Trustee shall
have become the successor Master Servicer). The Trustee makes no representations as to the validity or
sufficiency of this Agreement or of the Certificates or of any Mortgage Loan or related document or of
MERS or the MERS® System other than with respect to the Trustee’ s execution and counter-signature of
the Certificates.

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

Section 8.04  Trustee May Own Certificates.

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

Section 8.05  Trustee's Fees and Expenses.

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

(a) this Agreement, (b) the Certificates, or (c) the performance of any of the Trustee's duties
under this Agreement, other than any loss, liability or expense incurred because of willful misfeasance,
bad faith or negligence in the performance of any of the Trustee' s duties hereunder or incurred by reason
of any action of the Trustee taken at the direction of the Certificateholders under this Agreement. This
indemnity shall survive the termination of this Agreement or the resignation or removal of the Trustee
under this Agreement. Without limiting the foregoing, except as otherwise agreed upon in writing by the
Depositor and the Trustee, and except for any expense, disbursement, or advance arising from the
Trustee' s negligence, bad faith, or willful misconduct, the Master Servicer shall pay or reimburse the
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Trustee, for all reasonable expenses, disbursements, and advances incurred or made by the Trusteein
accordance with this Agreement with respect to

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

(B) the reasonable compensation, expenses, and disbursements of any accountant, engineer, or
appraiser that is not regularly employed by the Trustee, to the extent that the Trustee must engage them to
perform services under this Agreement, and

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

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

Section 8.06  Eligibility Requirementsfor the Trustee.

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

Section 8.07  Resignation and Removal of the Trustee.

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

If at any time the Trustee shall cease to be digible in accordance with Section 8.06 and shall fail
to resign after written request thereto by the Depositor, or if at any time the Trustee shall become
incapable of acting, or shall be adjudged as bankrupt or insolvent, or areceiver of the Trustee or of its
property shall be appointed, or any public officer shall take charge or control of the Trustee or of its
property or affairs for the purpose of rehabilitation, conservation or liquidation, or atax isimposed with
respect to the Trust Fund by any state in which the Trustee or the Trust Fund is located and the imposition
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of such tax would be avoided by the appointment of a different trustee, then the Depositor or the Master
Servicer may remove the Trustee and appoint a successor trustee by written instrument, in triplicate, one
copy of which shall be delivered to the Trustee, one copy to the Master Servicer and one copy to the
successor trustee.

The Holders of Certificates entitled to at least 51% of the Voting Rights may at any time remove
the Trustee and appoint a successor trustee by written instrument or instruments, in triplicate, signed by
such Holders or their attorneys-in-fact duly authorized, one compl ete set of which shall be delivered by
the successor Trustee to the Master Servicer, one compl ete set to the Trustee so removed and one
complete set to the successor so appointed. Aslong as any Voting Rights are held by parties other than
the Seller, its Affiliates, or its agents, Voting Rights of Certificates held by the Seller, its Affiliates or its
agents, as the Seller shall certify to the Trustee upon any entity obtaining such ownership, will be
excluded from participating in such voting arrangements, and excluded from determining the 51%
threshold. The successor trustee shall notify each Rating Agency of any removal of the Trustee.

Any resignation or removal of the Trustee and appointment of a successor trustee pursuant to this
Section 8.07 shall become effective upon acceptance of appointment by the successor trustee as provided
in Section 8.08.

Section 8.08  Successor Trustee.

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

No successor trustee shall accept appointment as provided in this Section 8.08 unless, at the time
of its acceptance, the successor trusteeis eligible under Section 8.06 and its appointment does not
adversely affect the then current rating of the Certificates.

Upon acceptance of appointment by a successor trustee as provided in this Section 8.08, the
Depositor shall mail notice of the succession of such trustee hereunder to all Holders of Certificates. If
the Depositor failsto mail such notice within 10 days after acceptance of appointment by the successor
trustee, the successor trustee shall cause such notice to be mailed at the expense of the Depositor.

Section 8.09 Merger or Consolidation of the Trustee.

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

Notwithstanding any other provisions of this Agreement, at any time, for the purpose of meeting
any legal requirements of any jurisdiction in which any part of the Trust Fund or property securing any
Mortgage Note may at the time be located, the Master Servicer and the Trustee acting jointly shall have
the power and shall execute and deliver al instruments to appoint one or more Persons approved by the
Trustee to act as co-trustee or co-trustees jointly with the Trustee, or separate trustee or separate trustees,
of al or any part of the Trust Fund, and to vest in such Person or Persons, in such capacity and for the
benefit of the Certificatehol ders, such title to the Trust Fund or any part thereof, whichever is applicable,
and, subject to the other provisions of this Section 8.10, such powers, duties, obligations, rights and trusts
asthe Master Servicer and the Trustee may consider appropriate. If the Master Servicer shall not have
joined in such appointment within 15 days after the receipt by it of arequest to do so, or in the case an
Event of Default shall have occurred and be continuing, the Trustee alone shall have the power to make
such appointment. No co-trustee or separate trustee hereunder shall be required to meet the terms of
eligibility as asuccessor trustee under Section 8.06 and no notice to Certificatehol ders of the appointment
of any co-trustee or separate trustee shall be required under Section 8.08.

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

(a) To the extent necessary to effectuate the purposes of this Section 8.10, al rights, powers,
duties and obligations conferred or imposed upon the Trustee, except for the obligation of the Trustee
under this Agreement to advance funds on behalf of the Master Servicer, shall be conferred or imposed
upon and exercised or performed by the Trustee and such separate trustee or co-trustee jointly (it being
understood that such separate trustee or co-trustee is not authorized to act separately without the Trustee
joining in such act), except to the extent that under any law of any jurisdiction in which any particular act
or acts are to be performed (whether as Trustee hereunder or as successor to the Master Servicer
hereunder), the Trustee shall be incompetent or unqualified to perform such act or acts, in which event
such rights, powers, duties and obligations (including the holding of title to the applicable Trust Fund or
any portion thereof in any such jurisdiction) shall be exercised and performed singly by such separate
trustee or co-trustee, but solely at the direction of the Trusteg;

(b) No trustee hereunder shall be held personally liable because of any act or omission of any
other trustee hereunder and such appointment shall not, and shall not be deemed to, constitute any such
separate trustee or co-trustee as agent of the Trustee;

(c) The Trustee may at any time accept the resignation of or remove any separate trustee or co-
trustee; and

(d) The Master Servicer, and not the Trustee, shall be liable for the payment of reasonable
compensation, reimbursement and indemnification to any such separate trustee or co-trustee.

Any notice, request or other writing given to the Trustee shall be deemed to have been given to
each of the separate trustees and co-trustees, when and as effectively asif given to each of them. Every
instrument appointing any separate trustee or co-trustee shal refer to this Agreement and the conditions
of thisArticle VIII. Each separate trustee and co-trustee, upon its acceptance of the trusts conferred, shall
be vested with the estates or property specified in itsinstrument of appointment, either jointly with the
Trustee or separately, as may be provided therein, subject to all the provisions of this Agreement,
specifically including every provision of this Agreement relating to the conduct of, affecting the liability
of, or affording protection to, the Trustee. Every such instrument shall be filed with the Trustee and a
copy thereof given to the Master Servicer and the Depositor.
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Any separate trustee or co-trustee may, at any time, constitute the Trustee its agent or attorney-in-
fact, with full power and authority, to the extent not prohibited by law, to do any lawful act under or in
respect of this Agreement on its behalf and in itsname. |f any separate trustee or co-trustee shall die,
become incapable of acting, resign or be removed, all of its estates, properties, rights, remedies and trusts
shall vest in and be exercised by the Trustee, to the extent permitted by law, without the appointment of a
New Or successor trustee.

Section 8.11 Tax Matters.

It isintended that the assets with respect to which one or more REMIC elections pertaining to the
Trust Fund isto be made, as set forth in the Preliminary Statement, shall constitute, and that the conduct
of matters relating to such assets shall be such asto qualify such assets as, a“real estate mortgage
investment conduit” as defined in and in accordance with the REMIC Provisions. In furtherance of such
intention, the Trustee covenants and agrees that it shall act as agent (and the Trustee is hereby appointed
to act as agent) on behalf of each REMIC created under this Agreement and that in such capacity it shal:

(@) prepare and filein atimely manner, aU.S. Real Estate Mortgage Investment Conduit Income
Tax Return (Form 1066 or any successor form adopted by the Internal Revenue Service) with respect to
each REMIC created hereunder and prepare and file with the Internal Revenue Service and applicable
state or local tax authorities income tax or information returns for each taxable year with respect to each
REMIC described in the Preliminary Statement, containing such information and at the times and in the
manner as may be required by the Code or state or local tax laws, regulations, or rules, and furnish to
Certificatehol ders the schedules, statements or information at such times and in such manner as may be
required thereby;

(b) within thirty days of the Closing Date, furnish to the Internal Revenue Service, on Forms
8811 or as otherwise may be required by the Code, the name, title, address, and telephone number of the
person that the holders of the Certificates may contact for tax information relating thereto, together with
such additional information as may be required by such Form, and update such information at the time or
times in the manner required by the Code;

() make an eection that each REMIC created under this Agreement be treated as a REMIC on
the federal tax return for itsfirst taxable year (and, if necessary, under applicable state law);

(d) prepare and forward to the Certificateholders and to the Internal Revenue Service and, if
necessary, state tax authorities, all information returns and reports as and when required to be provided to
them in accordance with the REMIC Provisions, including the calculations of any original issue discount
and of taxable income or net loss to the holders of the residual interestsin each REMIC created hereunder
using the Prepayment Assumption (as defined in the Prospectus Supplement). For purposes of calculating
taxable income or net loss to the holders of the residua interestsin each such REMIC, the Trustee also
shall assume that the indices in respect of any floating rate Mortgage L oans are static until the liquidation
or purchase of the Mortgage L oans in accordance with Section 9.01;

(e) provide information necessary for the computation of tax imposed on the transfer of a
Residual Certificate to a Person that is not a Permitted Transferee, or an agent (including a broker,
nominee or other middleman) of a Person that is not a Permitted Transferee, or a pass-through entity in
which a Person that is not a Permitted Transferee is the record holder of an interest (the reasonable cost of
computing and furnishing such information may be charged to the Person liable for such tax);
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(f) tothe extent that they are under its control, conduct matters relating to such assets at all times
that any Certificates are outstanding so as to maintain the status as any REMIC created under this
Agreement under the REMIC Provisions;

(g) not knowingly or intentionally take any action or omit to take any action that would cause the
termination of the REMIC status of any REMIC created under this Agreement;

(h) pay, from the sources specified in the last paragraph of this Section 8.11, the amount of any
federal or state tax, including prohibited transaction taxes as described below, imposed on any REMIC
before its termination when and as the same shall be due and payable (but such obligation shall not
prevent the Trustee or any other appropriate Person from contesting any such tax in appropriate
proceedings and shall not prevent the Trustee from withholding payment of such tax, if permitted by law,
pending the outcome of such proceedings);

(i) ensurethat federal, state or local income tax or information returns shall be signed by the
Trustee or such other person as may be required to sign such returns by the Code or state or local laws,
regulations or rules;

(j) maintain records relating to each REMIC created under this Agreement, including the income,
expenses, assets, and liabilities thereof and the fair market value and adjusted basis of the assets
determined at such intervals as may be required by the Code, as may be necessary to prepare the
foregoing returns, schedules, statements or information; and

(k) asand when necessary and appropriate, represent each REMIC created under this Agreement
in any administrative or judicial proceedings relating to an examination or audit by any governmental
taxing authority, request an administrative adjustment as to any taxable year of such REMIC, enter into
settlement agreements with any governmental taxing agency, extend any statute of limitations relating to
any tax item of such REMIC, and otherwise act on behalf of such REMIC in relation to any tax matter or
controversy involving it.

To enable the Trustee to perform its duties under this Agreement, the Depositor shall provideto
the Trustee within ten days after the Closing Date al information or data that the Trustee requestsin
writing and determines to be relevant for tax purposes to the valuations and offering prices of the
Certificates, including the price, yield, prepayment assumption, and projected cash flows of the
Certificates and the Mortgage Loans. Thereafter, the Depositor shall provide to the Trustee promptly
upon written request therefor any additional information or data that the Trustee may, from time to time,
reasonably request to enable the Trustee to perform its duties under this Agreement. The Depositor
hereby indemnifies the Trustee for any losses, liabilities, damages, claims, or expenses of the Trustee
arising from any errors or miscalculations of the Trustee that result from any failure of the Depositor to
provide, or to cause to be provided, accurate information or data to the Trustee on atimely basis.

If any tax isimposed on “prohibited transactions” (as defined in section 860F(a)(2) of the Code)
of any REMIC created under this Agreement, on the “net income from forecl osure property” of any
REMIC created under this Agreement as defined in section 860G(c) of the Code, on any contribution to
any REMIC created under this Agreement after the Startup Day pursuant to section 860G(d) of the Code,
or any other tax is imposed, including any minimum tax imposed on any REMIC created hereunder
pursuant to sections 23153 and 24874 of the California Revenue and Taxation Code, if not paid as
otherwise provided for herein, the tax shall be paid by (i) the Trustee, if any such other tax arises out of or
results from negligence of the Trustee in the performance of any of its obligations under this Agreement,
(ii) the Master Servicer or the Seller, in the case of any such minimum tax, if such tax arises out of or
results from a breach by the Master Servicer or Seller of any of their obligations under this Agreement,
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(iii) the Seller, if any such tax arises out of or results from the Seller’ s obligation to repurchase a
Mortgage Loan pursuant to Section 2.02 or 2.03, or (iv) in al other cases, or if the Trustee, the Master
Servicer, or the Seller fails to honor its obligations under the preceding clauses (i), (ii), or (iii), any such
tax will be paid with amounts otherwise to be distributed to the Certificateholders, as provided in Section
3.09(b).

The Trustee shall treat the Yield Maintenance Reserve Funds and Carryover Shortfall Reserve
Fund as outside reserve funds within the meaning of Treasury Regulation 1.860G-2(h) that are owned by
the holders of the Class A-X-2 Certificates, and that are not an asset of any REMIC created under this
Agreement. The Trustee shall treat the rights of the holders of the Class 1-A-1, 2-A-1A, Class 2-A-1B,
Class 2-A-1C and Class 2-A-2 Certificates and Subordinated Certificates to receive payments from their
respective Yield Maintenance Reserve Fund or the Carryover Shortfall Reserve Fund on the second and
all subsequent Distribution Dates, as applicable, asrightsin an interest rate cap contract written by the
Holders of the Class A-X-2 Certificates in respect of any Carryover Shortfall Amounts distributed in
favor of the Holders of the Class 1-A-1, Class 2-A-1A, Class 2-A-1B, Class 2-A-1C and Class 2-A-2
Certificates and the Subordinated Certificates. Thus, the Class 1-A-1, Class 2-A-1A, Class 2-A-1B, Class
2-A-1C and Class 2-A-2 Certificates and Subordinated Certificates shall be treated as representing
ownership of not only aMaster REMIC regular interest, but also ownership of an interest in an interest
rate cap contract. For purposes of determining the issue price of the Master REMIC regular interests, the
Trustee shall assume that the cap contracts entered into by each of the Class 1-A-1, Class 2-A-1A, Class
2-A-1B, Class 2-A-1C, Class 2-A-2 and Subordinated Certificates, have values of $308,620, $166,390,
$69,330, $41,600, $34,290 and $55,770, respectively.

Section 8.12  Periodic Filings.

Beginning with the first Distribution Date, the Trustee, pursuant to written instructions of the
Depositor (which instructions shall be deemed to be this Section 8.12), shall prepare and file all periodic
reports required under the Exchange Act in conformity with the terms of the relief granted to issuers
similar to the Trust Fund. The Trustee shall execute the Form 8-Ks pursuant to alimited power of
attorney from the Depositor which shall terminate upon written notice from the Depositor or the
termination of this Agreement. In connection with the preparation and filing of such periodic reports, the
Depositor and the Master Servicer shall timely provide to the Trustee all material information available to
them that is required to be included in such reports and not known to them to be in the possession of the
Trustee and such other information as the Trustee reasonably may request from either of them (including
any certification required pursuant to Section 3.02(a) of the Sarbanes-Oxley Act of 2002 and any
regul ations promulgated thereunder (the “Required Certifications’)) and otherwise reasonably shall
cooperate with the Trustee. The Depositor shall execute the Form 10-Ks and the Required Certifications.
The Trustee shall have no responsibility for making any of the Required Certifications; provided,
however, that upon the request of the Master Servicer or the Depositor in connection with the delivery of
the Required Certifications on behalf of the Trust Fund, the Trustee shall furnish to the Master Servicer or
the Depositor, as applicable, a certificate signed by an officer of the Trustee (the “ Trustee Certification”),
which is attached as Exhibit O to this Agreement. The Trustee shall indemnify and hold harmless the
Master Servicer and the Depositor, their respective officers and directors from and against any and al
losses, claims, expenses, damages or liabilities, as and when such losses, claims, expenses, damages or
liabilities are incurred, insofar as such losses, claims, expenses, damages or liabilities (or actionsin
respect thereof) arise out of or are based upon any untrue statement of any material fact contained in the
Trustee Certification. The Trustee shall prepare the Form 10-K and provide such to the Depositor by
March 10" of each year, commencing in 2006. The Depositor shall execute such Form 10-K upon its
receipt and shall provide the original of such executed Form 10-K to the Trustee no later than five
Business Days following its receipt from the Trustee.
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Prior to January 30" of the first year in which the Trustee is able to do so under applicable law,
the Trustee shall file under the Exchange Act a Suspension Notification with respect to the Trust Fund.
The Trustee shall have no liability with respect to any failure to properly prepare or file such periodic
reports resulting from or relating to the Trustee' sinability or failure to obtain any information not
resulting from its own negligence or willful misconduct.

The Trustee and any director, officer, employee, or agent of the Trustee shall be indemnified by
the Master Servicer against any loss, liability, or expense (including reasonable attorney’ s fees) incurred
in connection with any claim or legal action relating to the preparation of the Required Certification, other
than any loss, liability or expense incurred because of willful misfeasance, bad faith or negligence in the
performance of any of the Trustee’s duties under this Agreement or incurred by reason of any action of
the Trustee taken at the direction of the Certificateholders under this Agreement. Thisindemnity shall
survive the termination of this Agreement or the resignation or removal of the Trustee under this
Aqgreement.
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ARTICLE Nine
TERMINATION
Section 9.01  Termination upon Liquidation or Purchase of the Mortgage Loans.

Subject to Section 9.03, the obligations and responsibilities of the Depositor, the Master Servicer,
and the Trustee created hereby shall terminate upon the earlier of

(a) the purchase by the Master Servicer of al Mortgage Loans (and REO Properties) at the price
equal to the sum of

0) 100% of the Stated Principal Balance of each Mortgage Loan (other than in
respect of a Delinguent Mortgage Loan or REO Property) plus one month’s accrued interest
thereon at the applicable Adjusted Mortgage Rate less any amounts collected by the Master
Servicer representing principal and interest due after the related Due Date,

(i) the lesser of (x) the appraised value of any Delinquent Mortgage Loan or REO
Property as determined by the higher of two appraisals completed by two independent appraisers
selected by the Master Servicer at the expense of the Master Servicer and (y) the Stated Principal
Balance of each such Delinquent Mortgage L oan or Mortgage L oan related to such REO
Property, in each case plus accrued and unpaid interest thereon at the applicable Adjusted Net
Mortgage Rate, and

(iii) any costs and damages incurred by the Trust Fund in connection with any
violation by each Mortgage Loan of any predatory or abusive lending law, and

(b) the later of

0) the maturity or other liquidation (or any Advance with respect thereto) of the last
Mortgage Loan and the disposition of all REO Property and

(i) the distribution to Certificateholders of all amounts required to be distributed to
them pursuant to this Agreement. In no event shall the trusts created hereby continue beyond the
expiration of 21 years from the death of the survivor of the descendants of Joseph P. Kennedy,
the late Ambassador of the United States to the Court of St. James's, living on the date of this
Agreement.

Theright to purchase all Mortgage L oans and REO Properties pursuant to clause (a) above shall
be conditioned upon the aggregate Stated Principal Balance of those Mortgage Loans, at the time of any
such repurchase, aggregating less than ten percent (10%) of the aggregate Stated Principal Balance of the
Mortgage Loans as of the Cut-off Date. The first Distribution Date on which the right to purchase all
Mortgage Loans and REO Properties pursuant to clause (a) above first becomes exercisable is referred to
asthe“Optional Termination Date.” The Master Servicer shall effect any such repurchase by depositing
the purchase price, as calculated above, as of the month preceding the date on which such purchase price
shall be distributed to Certificateholders into the Certificate Account.

Section 9.02  Final Distribution on the Certificates.

If on any Determination Date the Master Servicer determines that there are no Outstanding
Mortgage Loans and no other funds or assets in the Trust Fund other than the funds in the Certificate
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Account, the Master Servicer shall direct the Trustee promptly to send afinal distribution notice to each
Certificateholder. If the Master Servicer elects to terminate the Trust Fund pursuant to clause (a) of
Section 9.01, no later than the 15" day of the month preceding the month of the final Distribution Date
the Master Servicer shall notify the Depositor and the Trustee of the date the Master Servicer intends to
terminate the Trust Fund and of the applicable repurchase price of the Mortgage L oans and REO
Properties.

Notice of any termination of the Trust Fund specifying the Distribution Date on which
Certificateholders may surrender their Certificates for payment of the final distribution and cancellation
shall be given promptly by the Trustee by letter to Certificateholders mailed not earlier than the 15th day
and not later than the last day of the month next preceding the month of such final distribution. Any such
notice shall specify (a) the Distribution Date upon which final distribution on the Certificates will be
made upon presentation and surrender of Certificates at the office therein designated, (b) the amount of
such final distribution, (c) the location of the office or agency at which such presentation and surrender
must be made, and (d) that the Record Date otherwise applicable to the Distribution Date is not
applicable, distributions being made only upon presentation and surrender of the Certificates at the office
therein specified. The Master Servicer will give such notice to each Rating Agency at the time such
notice is given to Certificateholders.

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

Upon presentation and surrender of the Certificates, the Trustee shall cause to be distributed to
the Certificateholders of each Class, in each case on the final Distribution Date and in the order set forth
in Section 4.02, in proportion to their respective Percentage Interests, with respect to Certificateholders of
the same Class, an amount equal to (i) as to each Class of Regular Certificates (other than the Class A-PO
Certificates), its Certificate Balance plus for each such Class accrued interest thereon (or on their Notional
Amount, if applicable) in the case of an interest-bearing Certificate, (ii) asto the Class A-PO Certificates,
the principal balance of both Class A-PO Components for the immediately preceding Distribution Date
plusinterest accrued on its Notional Amount, and (iii) asto the Residual Certificates, any amount
remaining on deposit in the Distribution Account (other than the amounts retained to meet claims) after
application pursuant to clause (i) above. Notwithstanding the reduction of the Certificate Balance of any
Class of Certificatesto zero, such Class will be outstanding hereunder solely for the purpose of receiving
distributions and for no other purpose until the termination of the respective obligations and
responsibilities of the Depositor, the Master Servicer and the Trustee hereunder in accordance with
Article Nine. The foregoing provisions are intended to distribute to each Class of Regular Certificates
any accrued and unpaid interest and principal to which they are entitled based on the Pass-Through Rates
and actual Class Certificate Balances or Notional Amounts set forth in the Preliminary Statement upon
liquidation of the Trust Fund.

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

Section 9.03  Additional Termination Requirements.

(a) If the Master Servicer exercises its purchase option with respect to the Mortgage Loans as
provided in Section 9.01, the Trust Fund shall be terminated in accordance with the following additional
regquirements, unless the Trustee has been supplied with an Opinion of Counsel, at the expense of the
Master Servicer, to the effect that the failure to comply with the requirements of this Section 9.03 will not
(i) result in the imposition of taxes on “prohibited transactions’ on any REMIC created hereunder as
defined in section 860F of the Code, or (ii) cause any REMIC created under this Agreement to fail to
qualify asa REMIC at any time that any Certificates are outstanding:

(b) The Trustee shall sell all of the assets of the Trust Fund to the Master Servicer, and, within 90
days of such sale, shal distribute to the Certificatehol ders the proceeds of such salein complete
liquidation of each REMIC created under this Agreement.

(c) The Trustee shall attach a statement to the final federal income tax return for each REMIC
created under this Agreement stating that pursuant to Treasury Regulation § 1.860F-1, the first day of the
90-day liquidation period for such REMIC was the date on which the Trustee sold the assets of the Trust
Fund to the Master Servicer.
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ARTICLE Ten
MISCELLANEOUS PROVISIONS
Section 10.01 Amendment.

This Agreement may be amended from time to time by the Depositor, the Master Servicer and the
Trustee without the consent of any of the Certificateholders (i) to cure any ambiguity or mistake, (ii) to
correct any defective provision in this Agreement or to supplement any provision in this Agreement
which may be inconsistent with any other provision in this Agreement, (iii) to conform this Agreement to
the Prospectus Supplement, (iv) to add to the duties of the Depositor, the Seller or the Master Servicer, (v)
to modify, alter, amend, add to or rescind any of the terms or provisions contained in this Agreement to
comply with any rules or regulations promulgated by the Commission from time to time, (vi) to add any
other provisions with respect to matters or questions arising under this Agreement, or (vii) to modify,
alter, amend, add to, or rescind any of the terms or provisions contained in this Agreement.

No action pursuant to clauses (v), (vi) or (vii) above may, as evidenced by an Opinion of Counsel
(which Opinion of Counsel shall not be an expense of the Trustee or the Trust Fund), adversely affect in
any material respect the interests of any Certificateholder. The amendment shall not be deemed to
adversely affect in any material respect the interests of the Certificateholdersif the Person requesting the
amendment obtains a letter from each Rating Agency stating that the amendment would not result in the
downgrading, qualification or withdrawal of the respective ratings then assigned to the Certificates. Any
such letter in and of itself will not represent a determination as to the materiality of any amendment and
will represent a determination only asto the credit issues affecting any rating. Each party to this
Agreement agrees that it will cooperate with each other party in amending this Agreement pursuant to
clause (v) above.

The Trustee, the Depositor, and the Master Servicer also may at any time and from time to time
amend this Agreement without the consent of the Certificateholders to modify, eliminate or add to any of
its provisions to the extent necessary or helpful to (i) maintain the qualification of any REMIC created
under this Agreement as a REMIC under the Code, (ii) avoid or minimize the risk of the imposition of
any tax on any REMIC created under this Agreement pursuant to the Code that would be a claim at any
time before the final redemption of the Certificates, or (iii) comply with any other requirements of the
Code, if the Trustee has been provided an Opinion of Counsel, which opinion shall be an expense of the
party requesting such opinion but in any case shall not be an expense of the Trustee or the Trust Fund, to
the effect that the action is necessary or helpful for one of the foregoing purposes.

This Agreement may also be amended from time to time by the Depositor, the Master Servicer,
and the Trustee with the consent of the Holders of Certificates evidencing Percentage Interests
aggregating not less than 51% of each Class of Certificates adversely affected thereby for the purpose of
adding any provisions to or changing in any manner or eliminating any of the provisions of this
Agreement or of modifying in any manner the rights of the Holders of Certificates. Aslong as any
Voting Rights are held by parties other than the Seller, its Affiliates, or its agents, Voting Rights of
Certificates held by the Seller, its Affiliates or its agents, as the Seller shall certify to the Trustee upon any
entity obtaining such ownership, will be excluded from participating in such voting arrangements, and
excluded from determining the 51% threshold. No amendment shall

0 reduce in any manner the amount of, or delay the timing of, payments required to be
distributed on any Certificate without the consent of the Holder of such Certificate,
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(i) amend, modify, add to, rescind, or alter in any respect Section 10.13, notwithstanding any
contrary provision of this Agreement, without the consent of the Holders of Certificates evidencing
Percentage I nterests aggregating not |ess than 66 2/3% (provided, however, that no Certificates held by
the Sdller, the Depositor or any Affiliate thereby shall be given effect for the purpose of calculating any
such aggregation of Percentage Interests), or

(iii) reduce the aforesaid percentages of Certificates the Holders of which are required to
consent to any such amendment, without the consent of the Holders of all such Certificates then
outstanding.

Notwithstanding any contrary provision of this Agreement, the Trustee shall not consent to any
amendment to this Agreement unless (i) it shall have first received an Opinion of Counsel, which opinion
shall not be an expense of the Trustee or the Trust Fund, to the effect that such amendment will not cause
the imposition of any tax on any REMIC created under this Agreement or the Certificateholders or cause
any REMIC created hereunder to fail to qualify asa REMIC at any time that any Certificates are
outstanding and (ii) because the Trust Fund is required to be a Qualifying Special Purpose Entity (as that
term is defined in Statement of Financial Accounting Standards No. 140 (“SFAS 1407), in order for the
Seller to continue to account for the transfer of the Mortgage L oans under this Agreement as a sale under
SFAS 140, prior to the parties hereto entering into such an amendment, the Trustee shall receive an
Officer’s Certificate, which shall not be an expense of the Trustee or the Trust Fund, to the effect that
such amendment would not “ significantly change” (within the meaning of SFAS 140) the permitted
activities of the Trust Fund so as to cause the Trust Fund to fail to qualify as a Qualifying Specia Purpose
Entity.

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

It shall not be necessary for the consent of Certificateholders under this Section 10.01 to approve
the particular form of any proposed amendment, but it shall be sufficient if such consent shall approve the
substance thereof. The manner of obtaining such consents and of evidencing the authorization of the
execution thereof by Certificateholders shall be subject to such reasonable regulations as the Trustee may
prescribe.

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

Section 10.02 Recordation of Agreement; Counterparts.

This Agreement is subject to recordation in all appropriate public offices for real property records
in all the counties or other comparable jurisdictionsin which any or al of the properties subject to the
M ortgages are situated, and in any other appropriate public recording office or elsewhere, such
recordation to be effected by the Master Servicer at its expense, but only upon receipt of an Opinion of
Counsel to the effect that such recordation materially and beneficially affects the interests of the
Certificateholders.
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For the purpose of facilitating the recordation of this Agreement as herein provided and for other
purposes, this Agreement may be executed simultaneously in any number of counterparts, each of which
counterparts shall be deemed to be an original, and such counterparts shall constitute but one and the
same instrument.

Section 10.03 Governing Law.

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

Section 10.04 Intention of Parties.

It isthe expressintent of the parties hereto that the conveyance (i) of the Mortgage L oans by the
Seller to the Depositor and (ii) of the Trust Fund by the Depositor to the Trustee each be, and be
construed as, an absolute sale thereof. It is, further, not the intention of the parties that such conveyances
be deemed a pledge thereof. However, if, notwithstanding the intent of the parties, the assets are held to
be the property of the Seller or Depositor, as the case may be, or if for any other reason this Agreement is
held or deemed to create a security interest in either such assets, then (i) this Agreement shall be deemed
to be a security agreement within the meaning of the UCC and (ii) the conveyances provided for in this
Agreement shall be deemed to be an assignment and a grant (i) by the Seller to the Depositor or (ii) by the
Depositor to the Trustee, for the benefit of the Certificateholders, of a security interest in all of the assets
transferred, whether now owned or hereafter acquired.

The Seller and the Depositor for the benefit of the Certificateholders shall, to the extent consistent
with this Agreement, take such actions as may be necessary to ensure that, if this Agreement were
deemed to create a security interest in the Trust Fund, such security interest would be deemed to be a
perfected security interest of first priority under applicable law and will be maintained as such throughout
the term of the Agreement. The Depositor shall arrange for filing any Uniform Commercial Code
continuation statements in connection with any security interest granted or assigned to the Trustee for the
benefit of the Certificateholders.

Section 10.05 Notices.

(@ The Trustee shall use its best efforts to promptly provide notice to each Rating Agency with
respect to each of the following of which it has actual knowledge:

1. Any material change or amendment to this Agreement;
2. The occurrence of any Event of Default that has not been cured;

3. Theresignation or termination of the Master Servicer or the Trustee and the appointment of
any successor;

4. The repurchase or substitution of Mortgage Loans pursuant to Section 2.03; and
5. Thefinal payment to Certificateholders.

In addition, the Trustee shall promptly furnish to each Rating Agency copies of the following:
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1. Each report to Certificateholders described in Section 4.06;

2. Each annual statement as to compliance described in Section 3.17;

3. Each annual independent public accountants' servicing report described in Section 3.18; and
4. Any notice of a purchase of a Mortgage Loan pursuant to Section 2.02, 2.03 or 3.11.

(b) All directions, demands and notices hereunder shall be in writing and shall be deemed to have
been duly given when delivered to (a) in the case of the Depositor, IndyMac MBS, Inc., 155 North Lake
Avenue, Pasadena, California 91101, Attention: John Olinski; (b) in the case of the Master Servicer,
IndyMac Bank, F.S.B., 155 North Lake Avenue, Pasadena, California 91101, Attention: Michael W.
Perry or such other address as may be hereafter furnished to the Depositor and the Trustee by the Master
Servicer inwriting; () in the case of the Trustee to the Corporate Trust Office, Deutsche Bank National
Trust Company, 1761 East St. Andrew Place, Santa Ana, California 92705-4934, Attention: Mortgage
Administration INOSAC, Series 2005-AR12, or such other address as the Trustee may hereafter furnish to
the Depositor or Master Servicer and (d) in the case of each of the Rating Agencies, the address specified
therefor in the definition corresponding to the name of such Rating Agency. Noticesto Certificateholders
shall be deemed given when mailed, first class postage prepaid, to their respective addresses appearing in
the Certificate Register.

Section 10.06 Severability of Provisions.

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

Section 10.07 Assignment

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

Section 10.08 Limitation on Rights of Certificateholders.

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

No Certificateholder shall have any right to vote (except as provided in this Agreement) or in any
manner otherwise control the operation and management of the Trust Fund, or the obligations of the
parties to this Agreement, nor shall anything herein set forth or contained in the terms of the Certificates
be construed so as to constitute the Certificateholders from time to time as partners or members of an
association; nor shall any Certificateholder be under any liability to any third party because of any action
taken by the parties to this Agreement pursuant to any provision of this Agreement.
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No Certificateholder shall have any right by virtue or by availing itself of any provisions of this
Agreement to institute any suit, action or proceeding in equity or at law upon or under or with respect to
this Agreement, unless such Holder previously shall have given to the Trustee a written notice of an Event
of Default and of the continuance thereof, as provided in this Agreement, and unless the Hol ders of
Certificates evidencing not less than 25% of the Voting Rights evidenced by the Certificates shall also
have made written request to the Trustee to institute such action, suit or proceeding in its own name as
Trustee hereunder and shall have offered to the Trustee such reasonable indemnity as it may require
against the costs, expenses, and liabilities to be incurred therein or thereby, and the Trustee, for 60 days
after itsreceipt of such notice, request and offer of indemnity shall have neglected or refused to institute
any such action, suit or proceeding; it being understood and intended, and being expressly covenanted by
each Certificateholder with every other Certificateholder and the Trustee, that no one or more Holders of
Certificates shall have any right in any manner whatever by virtue or by availing itself or themselves of
any provisions of this Agreement to affect, disturb or prejudice the rights of the Holders of any other of
the Certificates, or to obtain or seek to obtain priority over or preference to any other such Holder or to
enforce any right under this Agreement, except in the manner herein provided and for the common benefit
of al Certificateholders. For the protection and enforcement of this Section 10.08, each Certificatehol der
and the Trustee shall be entitled to any relief that can be given either at law or in equity. Aslong as any
Voting Rights are held by parties other than the Seller, its Affiliates, or its agents, Voting Rights of
Certificates held by the Seller, its Affiliates or its agents, as the Seller shall certify to the Trustee upon any
entity obtaining such ownership, will be excluded from participating in such voting arrangements, and
excluded from determining the 25% threshold.

Section 10.09 Inspection and Audit Rights.

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

Section 10.10 Certificates Nonassessable and Fully Paid.

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

Section 10.11 Official Record.

The Seller agrees that this Agreement is and shall remain at all times before the time at which this
Agreement terminates an official record of the Seller asreferred to in Section 13(€) of the Federal Deposit
Insurance Act.
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Section 10.12 Protection of Assets.

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

D borrow money or issue debt;

2 merge with another entity, reorganize, liquidate or sell assets;

3 engage in any business or activities.

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

Section 10.13 Qualifying Special Purpose Entity.

Notwithstanding any contrary provision of this Agreement, the Trust Fund shall not hold any
property or engage in any activity that would disqualify the Trust Fund from being a qualifying special

purpose entity under generally accepted accounting principles.

* * * % * *
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IN WITNESS WHEREOF, the Depositor, the Trustee, the Seller and the Master
Servicer have caused their names to be signed hereto by their respective officers thereunto duly
authorized as of the day and year first above written.

INDYMAC MBS, INC.,
as Depositor

o M Y

Name: ! Isaac Carrillo
Title: Vice President

DEUTSCHE BANK NATIONAL TRUST COMPANY,

as Trustee
By:
Name:
Title:
By:
Name:
Title:

INDYMAC BANK, F.SB.,
as Seller and Master Servicer

Nanfe: Isaac Carrillo
Title; Vice President

IndyMac MBS, Inc. IndyMac INDX Mortgage Loan Trust 2005-AR12
Pooling and Servicing Agreement
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IN WITNESS WHEREOF, the Depositor, the Trustee, the Seller and the Master
Servicer have caused their names to be signed hereto by their respective officers thereunto duly
authorized as of the day and year first above written.

INDYMAC MBS, INC,,
as Depositor

By:

Name:
Title:

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By: %

¥."‘}nf3: BRENT HOYLER
1tle:  ASsSOCIATE

By: Ww\/\

: U
@ﬂi’f Jenniter Hermansader
: Associate

INDYMAC BANK, F.S.B.,
as Seller and Master Servicer

By:

Name:
Title:

IndyMac MBS, Inc. IndyMac INDX Mortgage Loan Trust 2005-AR12
Pooling and Servicing Agreement
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STATE OF CALIFORNIA )
:o8sa

COUNTY OF Los Angeles )

On this 6th day of June, 2005, before me, personally appeared Isaac Carrillo,
known to me to be a Vice President of IndyMac MBS, Inc., one of the entities that executed the
within instrument, and also known to me to be the person who executed it on behalf of said
entity, and acknowledged to me that such entity executed the within instrument.

IN WITNESS WHEREQF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

ot

2

Notar;I lic

[NOTARIAL SEAL]

REBECCA LEE
Commission # 1420631

£

) Los Angeles County
My Comm. Explres Jul 10, 2007
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STATE OF CALIFORNIA )

. SS.
COUNTY OF Ofawoae/ )

On this _’2 day of June, 2005, before me, personally appeared
B ek toule v and Sennifor Worhanad ev , known to me to be a
Msooralf. anda _Agseid€ | respectively, of Deutsche Bank National
Trust Company, one of the entities that executed the within instrument, and also known to me to
be the person who executed it on behalf of said entity, and acknowledged to me that such entity
executed the within instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written,

TR

[NOTARIAL SEAL]

Notary 1C

EXHIBIT "5"

AMY LYNN STODDARD

T Commission # 1466995 ;
29 Notary Public - California >
N, Oronge County

> My Comnm. Expires Jan 31,
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STATE OF CALIFORNIA )
: ss.
COUNTY OF Los Angeles )

On this 6th day of June, 2005, before me, personally appeared Isaac Carrillo,
known to me to be a Vice President of IndyMac Bank, F.S.B., one of the entities that executed
the within instrument, and also known to me to be the person who executed it on behalf of said
entity, and acknowledged to me that such entity executed the within instrument.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year in this certificate first above written.

1449
AW 7

Notary Publig” /'~
[NOTARIAL SEAL]

REBECCA LEE
Commission # 14294631
1 Notary Public - Callfornia £
‘ Los Angeles County [

ey
w2 My Comm. Explres Jul 10, 2007
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Schedule |

MORTGAGE LOAN SCHEDULE [DELIVERED AT CLOSING TO TRUSTEE]
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Schedule 1

INDYMAC MBS, INC. MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2005-AR12
Representations and Warranties of the Seller/Master Servicer

Indy Mac Bank, F.S.B. (“IndyMac”) hereby makes the representations and warranties set forth in
this Schedule I to the Depositor and the Trustee, as of the Closing Date. Capitalized terms used but not
otherwise defined in this Schedule |1 shall have the meanings assigned thereto in the Pooling and
Servicing Agreement (the “Pooling and Servicing Agreement”) relating to the above-referenced Series,
among IndyMac, as seller and master servicer, IndyMac MBS, Inc., as depositor, and Deutsche Bank
National Trust Company, as trustee.

(1D IndyMac is duly organized as afederally insured savings bank and is validly existing
and in good standing under the laws of the United States of Americaand is duly authorized and
qualified to transact any business contemplated by the Pooling and Servicing Agreement to be
conducted by IndyMac in any state in which a Mortgaged Property is located or is otherwise not
required under applicable law to effect such qualification and, in any event, isin compliance with
the doing business laws of any such state, to the extent necessary to ensure its ability to enforce
each Mortgage Loan, to service the Mortgage Loans in accordance with the Pooling and
Servicing Agreement and to perform any of its other obligations under the Pooling and Servicing
Agreement in accordance with the terms thereof.

(2) IndyMac has the full corporate power and authority to sell and service each Mortgage
Loan, and to execute, deliver and perform, and to enter into and consummate the transactions
contemplated by the Pooling and Servicing Agreement and has duly authorized by all necessary
corporate action on the part of IndyMac the execution, delivery and performance of the Pooling
and Servicing Agreement; and the Pooling and Servicing Agreement, assuming the due
authorization, execution and delivery thereof by the other parties thereto, constitutes alegal, valid
and binding obligation of IndyMac, enforceable against IndyMac in accordance with its terms,
except that (a) the enforceability thereof may be limited by bankruptcy, insolvency, moratorium,
receivership and other similar laws relating to creditors’ rights generally and (b) the remedy of
specific performance and injunctive and other forms of equitable relief may be subject to
equitable defenses and to the discretion of the court before which any proceeding therefor may be
brought.

(3) The execution and delivery of the Pooling and Servicing Agreement by IndyMac, the
sale and servicing of the Mortgage Loans by IndyMac under the Pooling and Servicing
Agreement, the consummation of any other of the transactions contemplated by the Pooling and
Servicing Agreement, and the fulfillment of or compliance with the terms thereof are in the
ordinary course of business of IndyMac and will not (A) result in a material breach of any term or
provision of the charter or by-laws of IndyMac or (B) materially conflict with, result in amaterial
breach, violation or acceleration of, or result in a material default under, any other material
agreement or instrument to which IndyMac isa party or by which it may be bound, or (C)
constitute a material violation of any statute, order or regulation applicable to IndyMac of any
court, regulatory body, administrative agency or governmental body having jurisdiction over
IndyMac (including the OTS, the Federal Deposit Insurance Corporation or any other
governmental entity having regulatory authority over IndyMac); and IndyMac is hot in breach or
violation of any material indenture or other material agreement or instrument, or in violation of
any statute, order or regulation of any court, regulatory body, administrative agency or
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governmental body having jurisdiction over it (including the OTS, the Federal Deposit Insurance
Corporation or any other governmental entity having regulatory authority over IndyMac) which
breach or violation may materially impair IndyMac’ s ability to perform or meet any of its
obligations under the Pooling and Servicing Agreement.

(4) IndyMac is an approved servicer of conventional mortgage loans for FNMA or
FHLMC or is a mortgagee approved by the Secretary of Housing and Urban Development
pursuant to Sections 203 and 211 of the National Housing Act.

(5) No litigation is pending or, to the best of IndyMac’s knowledge, threatened against
IndyMac that would prohibit the execution or delivery of, or performance under, the Pooling and
Servicing Agreement by IndyMac.

(6) IndyMac is a member of MERS in good standing, and will comply in all material
respects with the rules and procedures of MERS in connection with the servicing of the MERS
Mortgage Loans for as long as such Mortgage L oans are registered with MERS.

(7) Notwithstanding any federal or state law to the contrary, the Master Servicer shall not
impose such Prepayment Charge at any time when the mortgage is accelerated as aresult of the
borrower’ s default in making the scheduled payments.

(8) The Master Servicer will transmit full-file credit reporting data for each Mortgage
Loan pursuant to Fannie Mae Guide Announcement 95-19 and that for each Mortgage L oan,
Servicer agreesit shall report one of the following statuses each month asfollows: new
origination, current, delinquent (30-, 60-, 90-days, etc.), foreclosed, or charged-off.
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Schedule 11

INDYMAC MBS, INC.
MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2005-AR12

Representations and Warranties asto the Mortgage Loans

IndyMac Bank, F.S.B. (“IndyMac”) hereby makes the representations and warranties set forth in
this Schedule |11 to the Depositor and the Trustee, as of the Closing Date or if so specified in this
Schedule 111, as of the Cut-off Date with respect to each Mortgage Loan. Capitalized terms used but not
otherwise defined in this Schedule |11 shall have the meanings assigned to them in the Pooling and
Servicing Agreement (the “Pooling and Servicing Agreement”) relating to the above-referenced Series,
among IndyMac, as seller and master servicer, IndyMac MBS, Inc., as depositor, and Deutsche Bank
National Trust Company, as trustee.

(1) Theinformation set forth on Schedule | to the Pooling and Servicing Agreement with
respect to each Mortgage Loan istrue and correct in all material respects as of the Closing Date.

(2) All regularly scheduled monthly payments due with respect to each Mortgage Loan
up to and including the Due Date before the Cut-off Date have been made; and as of the Cut-off
Date, no Mortgage Loan had aregularly scheduled monthly payment that was 60 or more days
Delinquent during the twelve months before the Cut-off Date.

(3) With respect to any Mortgage Loan that is not a Cooperative Loan, each Mortgage is
avalid and enforceable first lien on the Mortgaged Property subject only to (a) the lien of
nondelinquent current real property taxes and assessments and liens or interests arising under or
as aresult of any federal, state or local law, regulation or ordinance relating to hazardous wastes
or hazardous substances and, if the related Mortgaged Property is a unit in a condominium project
or planned unit development, any lien for common charges permitted by statute or homeowner
association fees, (b) covenants, conditions and restrictions, rights of way, easements and other
matters of public record as of the date of recording of such Mortgage, such exceptions appearing
of record being generally acceptable to mortgage lending institutions in the area wherein the
related Mortgaged Property islocated or specifically reflected in the appraisal made in connection
with the origination of the related Mortgage Loan, and (c) other matters to which like properties
are commonly subject which do not materially interfere with the benefits of the security intended
to be provided by such Mortgage.

(4) Immediately before the assignment of the Mortgage L oans to the Depositor, the Seller
had good title to, and was the sole owner of, each Mortgage L oan free and clear of any pledge,
lien, encumbrance or security interest and had full right and authority, subject to no interest or
participation of, or agreement with, any other party, to sell and assign the same pursuant to the
Pooling and Servicing Agreement.

(5) There was no delinquent tax or assessment lien against the related Mortgaged
Property.

(6) Thereis no valid offset, defense or counterclaim to any Mortgage Note or Mortgage,
including the obligation of the Mortgagor to pay the unpaid principal of or interest on such
Mortgage Note.
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(7) There are no mechanics' liens or claims for work, labor or material affecting any
Mortgaged Property which are or may be alien prior to or equal with, the lien of such Mortgage,
except those which are insured against by the title insurance policy referred to in item (11) below.

(8) No Mortgaged Property has been materially damaged by water, fire, earthquake,
windstorm, flood, tornado or similar casualty (excluding casualty from the presence of hazardous
wastes or hazardous substances, as to which the Seller makes no representation) so as to affect
adversely the value of the related Mortgaged Property as security for the Mortgage Loan.

(9) Each Mortgage Loan and Prepayment Charge, if any, associated with each Mortgage
Loan at origination complied in all material respects with applicable local, state and federal laws
and regulations, including usury, equal credit opportunity, real estate settlement procedures, truth-
in-lending, and disclosure laws, or any noncompliance does not have a material adverse effect on
the value of the related Mortgage Loan.

(10) The Seller has not modified the Mortgage in any material respect (except that a
Mortgage Loan may have been modified by a written instrument which has been recorded or
submitted for recordation, if necessary, to protect the interests of the Certificateholders and which
has been delivered to the Trustee); satisfied, cancelled or subordinated such Mortgage in whole or
in part; released the related Mortgaged Property in whole or in part from the lien of such
Mortgage; or executed any instrument of release, cancellation, modification or satisfaction with
respect thereto.

(11) A lender’ s policy of title insurance together with a condominium endorsement and
extended coverage endorsement, if applicable, and negative amortization endorsement in an
amount at least equal to the Cut-off Date Principal Balance of each such Mortgage Loan or a
commitment (binder) to issue the same was effective on the date of the origination of each
Mortgage Loan and each such policy isvalid and remainsin full force and effect.

(12) Each Mortgage Loan was originated (within the meaning of Section 3(a)(41) of the
Securities Exchange Act of 1934, as amended) by an entity that satisfied at the time of origination
the requirements of Section 3(a)(41) of the Securities Exchange Act of 1934, as amended.

(13) To the best of the Seller’ s knowledge, all of the improvements which were included
for the purpose of determining the Appraised Vaue of the Mortgaged Property lie wholly within
the boundaries and building restriction lines of such property, and no improvements on adjoining
properties encroach upon the Mortgaged Property, unless such failure to be wholly within such
boundaries and restriction lines or such encroachment, as the case may be, does not have a
material effect on the value of the Mortgaged Property.

(14) To the best of the Seller’ s knowledge, as of the date of origination of each Mortgage
Loan, no improvement located on or being part of the Mortgaged Property isin violation of any
applicable zoning law or regulation unless such violation would not have a material adverse effect
on the value of the related Mortgaged Property. To the best of the Seller’s knowledge, all
inspections, licenses and certificates required to be made or issued with respect to all occupied
portions of the Mortgaged Property and, with respect to the use and occupancy of the same,
including certificates of occupancy and fire underwriting certificates, have been made or obtained
from the appropriate authorities, unless the lack thereof would not have a material adverse effect
on the value of the Mortgaged Property.
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(15) The Mortgage Note and the related Mortgage are genuine, and each isthe legal,
valid and binding obligation of the maker thereof, enforceable in accordance with its terms and
under applicable law.

(16) The proceeds of the Mortgage Loan have been fully disbursed and thereis no
requirement for future advances thereunder.

(17) Therelated Mortgage contains customary and enforceable provisions which render
the rights and remedies of the holder thereof adequate for the realization against the M ortgaged
Property of the benefits of the security, including, (i) in the case of a Mortgage designated as a
deed of trust, by trustee’ s sale, and (ii) otherwise by judicial foreclosure.

(18) With respect to each Mortgage constituting a deed of trust, atrustee, duly qualified
under applicable law to serve as such, has been properly designated and currently so servesand is
named in such Mortgage, and no fees or expenses are or will become payable by the
Certificateholders to the trustee under the deed of trust, except in connection with atrustee’ s sale
after default by the Mortgagor.

(19) At the Cut-off Date, the improvements upon each Mortgaged Property are covered
by avalid and existing hazard insurance policy with a generally acceptable carrier that provides
for fire and extended coverage and coverage for such other hazards as are customarily required by
ingtitutional single family mortgage lendersin the area where the Mortgaged Property is located,
and the Seller has received no notice that any premiums due and payable thereon have not been
paid; the Mortgage obligates the Mortgagor thereunder to maintain all such insurance including
flood insurance at the Mortgagor’ s cost and expense. Anything to the contrary in thisitem (19)
notwithstanding, no breach of thisitem (19) shall be deemed to give rise to any obligation of the
Seller to repurchase or substitute for such affected Mortgage L oan or Loans so long as the Master
Servicer maintains a blanket policy pursuant to the second paragraph of Section 3.10(a) of the
Pooling and Servicing Agreement.

(20) If at the time of origination of each Mortgage L oan, the related Mortgaged Property
was in an area then identified in the Federal Register by the Federal Emergency Management
Agency as having specia flood hazards, a flood insurance policy in aform meeting the then-
current requirements of the Flood Insurance Administration isin effect with respect to the
Mortgaged Property with agenerally acceptable carrier.

(21) To the best of the Seller’ s knowledge, there is no proceeding pending or threatened
for the total or partial condemnation of any Mortgaged Property, nor is such a proceeding
currently occurring.

(22) To the best of the Seller’ s knowledge, there is no material event which, with the
passage of time or with notice and the expiration of any grace or cure period, would constitute a
material non-monetary default, breach, violation or event of acceleration under the Mortgage or
the related Mortgage Note; and the Seller has not waived any material non-monetary default,
breach, violation or event of acceleration.

(23) Each Mortgage File contains an appraisal of the related Mortgaged Property in a
form acceptable to FNMA or FHLMC. Appraisal Form 1004 or Form 2055 has been obtained.

(24) Any leasehold estate securing a Mortgage L oan has a stated term at least aslong as
the term of the related Mortgage L oan.
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(25) Each Mortgage Loan was selected from among the outstanding one- to four-family
mortgage loansin the Seller’s portfolio at the Closing Date as to which the representations and
warranties made with respect to the Mortgage L oans set forth in this Schedule |11 can be made.
No such selection was made in amanner intended to adversely affect the interests of the
Certificatehol ders.

(26) None of the Mortgage Loans are Cooperative L oans.
(27) [Reserved].

(28) None of the Mortgage Loansis a*“high cost” loan, “covered” loan (excluding home
loans defined as “covered home loans” in the New Jersey Home Ownership Security Act of 2002
that were originated between November 26, 2003 and July 7, 2004), “high risk home” or
“predatory” loan or any other similarly designated |oan as defined under any state, local or federal
law, as defined by applicable predatory and abusing lending laws.

(29) Each Mortgage Loan at the time it was made complied in all material respects with
applicable local, state, and federal laws, including, but not limited to, all applicable predatory and
abusive lending laws.

(30) Theinformation set forth in the Prepayment Charge Schedule is compl ete, true
and correct in all material respects at the date or dates on which such information is furnished,
and each Prepayment Charge is permissible and enforceable in accordance with its terms upon the
Mortgagor’s full and voluntary Principal Prepayment under applicable law, except to the extent
that (X) the enforceability thereof may be limited by bankruptcy, insolvency, moratorium,
receivership and other similar laws relating to creditors’ rights; (y) the collectability thereof may
be limited due to acceleration in connection with a foreclosure or other involuntary prepayment;
or (2) subsequent changes in applicable law may limit or prohibit enforceability thereof;

(31)  No proceeds from any Mortgage Loan underlying the Certificates were used to
finance single-premium credit insurance policies.

(32) None of the Mortgage Notes related to the Mortgage L oans impose a Prepayment
Charge on the related Mortgage L oan for aterm in excess of three years from the origination of
the Mortgage Loan.

(33)  [Reserved].

(34) No Mortgage Loan is subject to the requirements of the Home Ownership and
Equity Protection Act of 1994.

(35)  No borrower was encouraged or required to select a Mortgage L oan product
offered by the Mortgage L oan’ s originator that is a higher cost product designed for less
creditworthy borrowers, unless at the time of the Mortgage Loan’s origination, such borrower did
not qualify taking into account credit history and debt-to-income ratios, for alower-cost credit
product then offered by the Seller or any affiliate of the Seller. If, at the time of loan application,
the borrower may have qualified for alower-cost credit product then offered by any mortgage
lending affiliate of the Seller, the Seller referred the borrower’ s application to such affiliate for
underwriting consideration.
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(36) Themethodology used in underwriting the extension of credit for each Mortgage
L oan employs objective mathematical principlesthat relate the borrower’ sincome, assets and
liabilities to the proposed payment and such underwriting methodology does not rely on the
extent of the borrower’ s equity in the collateral as the principal determining factor in approving
such credit extension. Such underwriting methodology confirmed that at the time of origination
(application/approval) the borrower had a reasonabl e ability to make timely payments on the
Mortgage L oan.

(37)  With respect to any Mortgage Loan that contains a provision permitting
imposition of a premium upon a prepayment prior to maturity: (i) prior to the Mortgage Loan’s
origination, the borrower agreed to such premium in exchange for a monetary benefit, including
but not limited to an interest rate or fee reduction, (ii) prior to the Mortgage L oan’ s origination,
the borrower was offered the option of obtaining a mortgage loan that did not require payment of
such a premium, (iii) the Prepayment Charge is disclosed to the borrower in the loan documents
pursuant to applicable state and federal law and (iv) for Mortgage Loans originated on or after
September 1, 2004, the duration of the prepayment period shall not exceed three years from the
date of the Mortgage Note, unless the Mortgage Loan was modified to reduce the prepayment
period to no more than three years from the date of the Mortgage Note and the borrower was
notified in writing of such reduction in the prepayment period.

(38) No borrower was required to purchase any credit life, disability, accident or health
insurance product as a condition of obtaining the extension of credit. No borrower obtained a
prepaid single-premium credit life, credit disability, credit unemployment, credit property,
disahility, accident or health insurance policy in connection with the origination of the Mortgage
Loan; no proceeds from any Mortgage Loan were used to purchase single premium credit
insurance policies as part of the origination of, or as a condition to closing, such Mortgage L oan.

(39) All points and fees related to each Mortgage L oan were disclosed in writing to the
borrower in accordance with applicable state and federal law and regulation. Except in the case
of aMortgage Loan in an original principal amount of less than $60,000 that would have resulted
in an unprofitable origination, no borrower was charged “ points and fees” (whether or not
financed) in an amount greater than 5% of the principal amount of such loan, such 5% limitation
calculated in accordance with Fannie Mag' s anti-predatory lending requirements as set forth in
the Fannie Mae Sedlling Guide.

(40) All fees and charges (including finance charges), whether or not financed, assessed,
collected or to be collected in connection with the origination and servicing of each Mortgage
L oan has been disclosed in writing to the borrower in accordance with applicable state and
federal law and regulation.

(41) Each Mortgage Loan was in compliance with the anti-predatory lending
eligibility for purchase requirements of Fannie Mag's Selling Guide.

(42) No Mortgage Loanisa“High-Cost Home Loan” as defined in any of the
following statutes. the Georgia Fair Lending Act, as amended (the “ Georgia Act”), the New Y ork
Banking Law 6-1, the Arkansas Home Loan Protection Act effective July 16, 2003 (Act 1340 of
2003), the Kentucky high-cost home loan statute effective June 24, 2003 (Ky. Rev. Stat. Section
360.100), the New Jersey Home Ownership Act effective November 27, 2003 (N.J.S.A. 46:10B-
22 et seq.), or the New Mexico Home Loan Protection Act effective January 1, 2004 (N.M. Stat.
Ann 88 58-21A-1 et seg.). With respect to any Mortgage Loan subject to the Georgia Act and
secured by owner occupied real property or an owner occupied manufactured home located in the
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state of Georgia and originated (or modified) on or after October 1, 2002 through and including
March 7, 2003, such Mortgage L oan was originated by IndyMac. No Mortgage Loan isa“High-
Risk Home Loan” as defined in the Illinois High-Risk Home Loan Act effective January 1, 2004
(815 11l. Comp. Stat. 137/1 et seq.). No Mortgage Loan is a*“High-Cost Home Mortgage L oan”
as defined in Massachusetts Predatory Home Loan Practices Act, effective November 6, 2004
(Mass. Ann. Laws Ch. 183C). None of the Mortgage L oans that are secured by property located
in the State of Illinoisare in violation of the provisions of the Illinois Interest Act (815 I1l. Comp.
Stat. 205/1 et. seq.).

(43) Each Group 1 Mortgage Loan had aprincipal balance at origination that
conformed to Fannie Mae and Freddie Mac guidelines.

(44) Each Mortgage Loan has been underwritten and serviced substantially in
accordance with the Seller’ s guidelines, subject to such variances as are reflected on the
Mortgage Loan Schedule or that the Seller has approved.

(45) No Mortgage Loan isaHigh Cost Loan or Covered Loan, as applicable (as such
terms are defined in the then-current version of Standard & Poor's LEVEL S® Glossary, which is
now Version 5.6 Revised, Appendix E) and no Mortgage Loan originated on or after Oct. 1, 2002
through March 6, 2003 is governed by the Georgia Fair Lending Act.

(46) The Pooling and Servicing Agreement creates avalid and continuing “ security
interest” (as defined in Section 1-201(37) of the UCC) in each Mortgage Note in favor of the
Trustee, which security interest is prior to all other liens and is enforceable as such against
creditors of and purchasers from the Depositor. Each M ortgage Note constitutes “ promissory
notes” (as defined in Section 9-102(a)(65) of the UCC). Immediately before the assignment of
each Mortgage Note to the Trustee, the Depositor had good and marketabl e title to such Mortgage
Note free and clear of any lien, claim, encumbrance of any Person. All original executed copies
of each Mortgage Note have been or shall be delivered to the Trustee within five Business Days
following the Closing Date. Other than the security interest granted to the Trustee, the Depositor
has not pledged, assigned, sold, granted a security interest in, or otherwise conveyed any
Mortgage Note. The Depositor has not authorized the filing of and is not aware of any financing
statements against the Depositor that include a description of any of the Mortgage Notes. The
Depositor is not aware of any judgment or tax liens filed against the Depositor. None of the
Mortgage Notes has any marks or notations indicating that they have been pledged, assigned or
otherwise conveyed to any Person other than the Trustee.

(47)  Tothe best of seller’s knowledge, there was no fraud involved in the origination
of any Mortgage L oan by the mortgagee or by the Mortgagor, any appraiser or any other party
involved in the origination of the Mortgage Loan.

(48)  The Master Servicer has fully furnished, in accordance with the Fair Credit
Reporting Act and its implement regulations, accurate and complete information (i.e., favorable
and unfavorable) on the credit files for the related Mortgagor for each Group 1 Mortgage Loan to
Equifax, Experian and Trans Union Credit Information Company on a monthly basis.

(49) Each Group 1 Mortgage Loan isa*“ qualified mortgage” under Section
860G(a)(3) of the Code.

(50)  With respect to any Group 1 Mortgage Loan originated on or after August 1,
2004, neither the related Mortgage nor the related Mortgage Note requires the borrower to submit
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to arbitration to resolve any dispute arising out of or relating in any way to the Group 1 Mortgage
Loan transaction.
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Schedule IV

INDYMAC MBS, INC.
MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2005-AR12

Form of Monthly Report
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EXHIBIT A
[FORM OF SENIOR CERTIFICATE (other than Notional Amount Certificates)]

[UNLESS THIS CERTIFICATE ISPRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE
ISSUER OR ITSAGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT,
AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.]

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATEISA
“REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE
INTERNAL REVENUE CODE OF 1986, ASAMENDED (THE “CODE").
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Certificate No.

Cut-off Date

First Distribution Date
Initial Certificate Balance of
this Certificate

(“Denomination”) : $

Initial Certificate Balances of

all Certificates of this Class : $
CUsSIP

Interest Rate : %
Maturity Date

INDYMAC MBS, INC.
IndyMac INDX Mortgage Loan Trust 200 _-
Mortgage Pass-Through Certificates, Series 200 -

Class[_]

evidencing a percentage interest in the distributions allocable to the Certificates
of the above-referenced Class with respect to a Trust Fund consisting primarily of a pool
of conventional mortgage loans (the “Mortgage Loans") secured by first liens on one- to
four-family residential properties.

IndyMac MBS, Inc., as Depositor

Principal in respect of this Certificate is distributable monthly as set forth herein or in the
Agreement (defined below). Accordingly, the Certificate Balance at any time may be less than the
Certificate Balance as set forth herein. This Certificate does not evidence an obligation of, or an interest
in, and is not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below
or any of their respective affiliates. Neither this Certificate nor the Mortgage Loans are guaranteed or
insured by any governmental agency or instrumentality.

This certifies that is the registered owner of the Percentage I nterest
evidenced by this Certificate (obtained by dividing the denomination of this Certificate by the aggregate
Initial Certificate Balances of al Certificates of the Class to which this Certificate belongs) in certain
monthly distributions with respect to a Trust Fund consisting primarily of the Mortgage L oans deposited
by IndyMac MBS, Inc. (the “Depositor”). The Trust Fund was created pursuant to a Pooling and
Servicing Agreement dated as of the Cut-off Date specified above (the “ Agreement”) among the
Depositor, IndyMac Bank, F.S.B., as seller (in such capacity, the “Seller”) and as master servicer (in such
capacity, the “Master Servicer”), and Deutsche Bank National Trust Company, as trustee (the “ Trusteg”).
To the extent not defined herein, the capitalized terms used herein have the meanings assigned in the
Agreement. This Certificate isissued under and is subject to the terms, provisions and conditions of the
Agreement, to which Agreement the Holder of this Certificate by virtue of the acceptance hereof assents
and by which such Holder is bound.
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Reference is hereby made to the further provisions of this Certificate set forth on the reverse
hereof, which further provisions shall for all purposes have the same effect asif set forth at this place.

This Certificate shall not be entitled to any benefit under the Agreement or be valid for any
purpose unless manually countersigned by an authorized signatory of the Trustee.
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed.

Dated: ,20
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
By
Countersigned:
By
Authorized Signatory of
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
A-4
NY15711467v.4
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EXHIBIT B
[FORM OF SUBORDINATED CERTIFICATE]

[UNLESS THIS CERTIFICATE ISPRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (*DTC”), TO THE
ISSUER OR ITSAGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT,
AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.]

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATEISA
“REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE
INTERNAL REVENUE CODE OF 1986, ASAMENDED (THE “CODE").

THIS CERTIFICATE ISSUBORDINATED IN RIGHT OF PAYMENT TO CERTAIN
CERTIFICATES AS DESCRIBED IN THE AGREEMENT REFERRED TO HEREIN.

[THIS CERTIFICATE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, ASAMENDED (THE “ACT”). ANY RESALE OR TRANSFER OF THIS CERTIFICATE
WITHOUT REGISTRATION THEREOF UNDER THE ACT MAY ONLY BE MADE IN A
TRANSACTION EXEMPTED FROM THE REGISTRATION REQUIREMENTS OF THE ACT AND
IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN.]

[NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS
NOT AND ISNOT INVESTING ON BEHALF OF OR WITH PLAN ASSETS OF AN EMPLOY EE
BENEFIT PLAN SUBJECT TO THE EMPLOY EE RETIREMENT INCOME SECURITY ACT OF
1974, ASAMENDED (“ERISA”), OR A PLAN SUBJECT TO SECTION 4975 OF THE CODE, OR, IF
THE CERTIFICATE HASBEEN THE SUBJECT OF AN ERISA-QUALIFYING UNDERWRITING,
DELIVERS A REPRESENTATION IN ACCORDANCE WITH THE PROVISIONS OF THE
AGREEMENT REFERRED TO HEREIN, OR DELIVERS TO THE TRUSTEE AN OPINION OF
COUNSEL IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO
HEREIN. NOTWITHSTANDING ANYTHING ELSE TO THE CONTRARY HEREIN, ANY
PURPORTED TRANSFER OF THIS CERTIFICATE TO OR ON BEHALF OF AN EMPLOYEE
BENEFIT PLAN SUBJECT TO ERISA OR TO SECTION 4975 OF THE CODE WITHOUT THE
OPINION OF COUNSEL SATISFACTORY TO THE TRUSTEE AS DESCRIBED ABOVE SHALL
BE VOID AND OF NO EFFECT.]
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Certificate No.
Cut-off Date
First Distribution Date

Initial Certificate Balance of
this Certificate
(“Denomination”) : $

Initial Certificate Balances of
all Certificates of this Class : $

CUSIP

INDYMAC MBS, INC.
IndyMac INDX Mortgage Loan Trust 200 -
Mortgage Pass-Through Certificates, Series 200 -

Class[__]

evidencing a percentage interest in the distributions allocable to the Certificates
of the above-referenced Class with respect to a Trust Fund consisting primarily of a pool
of conventional mortgage loans (the “Mortgage Loans") secured by first liens on one- to
four-family residential properties.

IndyMac MBS, Inc., as Depositor

Principal in respect of this Certificate is distributable monthly as set forth herein or in the Agreement
(defined below). Accordingly, the Certificate Balance at any time may be less than the Certificate
Balance as set forth herein. This Certificate does not evidence an obligation of, or an interest in, and is
not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below or any of
their respective affiliates. Neither this Certificate nor the Mortgage L oans are guaranteed or insured by
any governmental agency or instrumentality.

This certifies that isthe registered owner of the Percentage Interest evidenced by this
Certificate (obtained by dividing the denomination of this Certificate by the aggregate Initia Certificate
Balances of the denominations of all Certificates of the Class to which this Certificate belongs) in certain
monthly distributions with respect to a Trust Fund consisting primarily of the Mortgage L oans deposited
by IndyMac MBS, Inc. (the “Depositor”). The Trust Fund was created pursuant to a Pooling and
Servicing Agreement dated as of the Cut-off Date specified above (the “ Agreement”) among the
Depositor, IndyMac Bank, F.S.B., as seller (in such capacity, the “Seller”), and as master servicer (in such
capacity, the “Master Servicer”), and Deutsche Bank National Trust Company, as trustee (the “Trustee”).
To the extent not defined herein, the capitalized terms used herein have the meanings assigned in the
Agreement. This Certificate isissued under and is subject to the terms, provisions and conditions of the
Agreement, to which Agreement the Holder of this Certificate by virtue of the acceptance hereof assents
and by which such Holder is bound.
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[No transfer of a Certificate of this Class shall be made unless such transfer is made pursuant to an
effective registration statement under the Securities Act and any applicable state securitieslaws or is
exempt from the registration regquirements under said Act and such laws. In the event that atransfer isto
be made in reliance upon an exemption from the Securities Act and such laws, in order to assure
compliance with the Securities Act and such laws, the Certificatehol der desiring to effect such transfer
and such Certificateholder’s prospective transferee shall each certify to the Trustee in writing the facts
surrounding the transfer. In the event that such atransfer isto be made within three years from the date of
the initial issuance of Certificates pursuant hereto, there shall also be delivered (except in the case of a
transfer pursuant to Rule 144A of the Securities Act) to the Trustee an Opinion of Counsel that such
transfer may be made pursuant to an exemption from the Securities Act and such state securities laws,
which Opinion of Counsel shall not be obtained at the expense of the Trustee, the Seller, the Master
Servicer or the Depositor. The Holder hereof desiring to effect such transfer shall, and does hereby agree
to, indemnify the Trustee and the Depositor against any liability that may result if the transfer is not so
exempt or is not made in accordance with such federal and state laws.]

[No transfer of a Certificate of this Class shall be made unless the Trustee shall have received either (i) a
representation [letter] from the transferee of such Certificate, acceptable to and in form and substance
satisfactory to the Trustee, to the effect that such transferee is not an employee benefit plan or other
benefit plan subject to Section 406 of ERISA or Section 4975 of the Code, or a person acting on behalf of
or investing plan assets of any such plan, which representation letter shall not be an expense of the
Trustee or the Master Servicer, (ii) if the Certificate has been the subject of an ERISA-Qualifying
Underwriting, a representation that the transferee is an insurance company which is purchasing such
Certificate with funds contained in an “insurance company general account” (as such termisdefined in
Section V(e) of Prohibited Transaction Class Exemption 95-60 (“PTCE 95-60")) and that the purchase
and holding of such Certificate are covered under Sections | and 111 of PTCE 95-60 or (iii) in the case of
any such Certificate presented for registration in the name of an employee benefit plan subject to ERISA
or Section 4975 of the Code (or comparable provisions of any subsequent enactments), or atrustee of any
such plan or any other person acting on behalf of any such plan, an Opinion of Counsel satisfactory to the
Trustee and addressed to the Trustee and the Master Servicer to the effect that the purchase and holding of
such Certificate will not result in a nonexempt prohibited transaction under ERISA or Section 4975 of the
Code and will not subject the Trustee or the Master Servicer to any obligation in addition to those
undertaken in the Agreement, which Opinion of Counsel shall not be an expense of the Trustee, the
Master Servicer or the Trust Fund. Notwithstanding anything else to the contrary herein, any purported
transfer of a Certificate of this Classto or on behalf of an employee benefit plan subject to ERISA or to
Section 4975 of the Code without the opinion of counsel satisfactory to the Trustee as described above
shall be void and of no effect.]

Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof,
which further provisions shall for all purposes have the same effect asif set forth at this place.

This Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose
unless manually countersigned by an authorized signatory of the Trustee.

B-3

EXHIBIT "5" PAGE 209
OWB-KALUSH_000158

NY15711467v.4



Case 8:12-bip-IZ6G-ES Doc 26211 Fibet08R211R  Hnteeet00B2211 153286280 [BssC
FRar20003 FRages53001L740

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed.

Dated: ,20
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
By
Countersigned:
By
Authorized Signatory of
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
B-4
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EXHIBIT C
[FORM OF CLASS A-R CERTIFICATE]

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATEISA
“RESIDUAL INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE").

NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE PROPOSED TRANSFEREE DELIVERS TO THE TRUSTEE A TRANSFER
AFFIDAVIT IN ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO
HEREIN.

NEITHER THIS CERTIFICATE NOR ANY INTEREST HEREIN MAY BE TRANSFERRED
UNLESS THE TRANSFEREE REPRESENTS TO THE TRUSTEE THAT SUCH TRANSFEREE IS
NOT AND ISNOT INVESTING ON BEHALF OF OR WITH PLAN ASSETS OF AN EMPLOY EE
BENEFIT PLAN SUBJECT TO THE EMPLOY EE RETIREMENT INCOME SECURITY ACT OF
1974, ASAMENDED (“ERISA”), OR A PLAN SUBJECT TO SECTION 4975 OF THE CODE, OR, IF
SUCH PURCHASER ISAN INSURANCE COMPANY, DELIVERS A REPRESENTATION IN
ACCORDANCE WITH THE PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN, OR
DELIVERS TO THE TRUSTEE AN OPINION OF COUNSEL IN ACCORDANCE WITH THE
PROVISIONS OF THE AGREEMENT REFERRED TO HEREIN. NOTWITHSTANDING
ANYTHING ELSE TO THE CONTRARY HEREIN, ANY PURPORTED TRANSFER OF THIS
CERTIFICATE TO OR ON BEHALF OF AN EMPLOY EE BENEFIT PLAN SUBJECT TO ERISA OR
TO SECTION 4975 OF THE CODE WITHOUT THE OPINION OF COUNSEL SATISFACTORY TO
THE TRUSTEE AS DESCRIBED ABOVE SHALL BE VOID AND OF NO EFFECT.
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Certificate No.
Cut-off Date
First Distribution Date

Initial Certificate Balance of
this Certificate
(“Denomination”) : $

Initial Certificate Balances of
all Certificates of this Class : $

CUSIP

INDYMAC MBS, INC.
IndyMac INDX Mortgage Loan Trust 200 -
Mortgage Pass-Through Certificates, Series 200 -

evidencing the distributions allocable to the Class A-R Certificates with respect
to a Trust Fund consisting primarily of apool of conventional mortgage loans (the
“Mortgage Loans’) secured by first liens on one- to four-family residential properties.

IndyMac MBS, Inc., as Depositor

Principal in respect of this Certificate is distributable monthly as set forth herein or in the Agreement
(defined below). Accordingly, the Certificate Balance at any time may be less than the Certificate
Balance as set forth herein. This Certificate does not evidence an obligation of, or aninterest in, and is
not guaranteed by the Depositor, the Seller, the Master Servicer or the Trustee referred to below or any of
their respective affiliates. Neither this Certificate nor the Mortgage L oans are guaranteed or insured by
any governmental agency or instrumentality.

This certifies that is the registered owner of the Percentage I nterest (obtained by
dividing the denomination of this Certificate by the aggregate Initial Certificate Balances of the
denominations of all Certificates of the Class to which this Certificate belongs) in certain monthly
distributions with respect to a Trust Fund consisting of the Mortgage L oans deposited by IndyMac MBS,
Inc. (the “Depositor”). The Trust Fund was created pursuant to a Pooling and Servicing Agreement dated
as of the Cut-off Date specified above (the “ Agreement”) among the Depositor, IndyMac Bank, F.S.B., as
seller (in such capacity, the “ Seller”) and as master servicer (in such capacity, the “Master Servicer”), and
Deutsche Bank National Trust Company, as trustee (the “ Trustee”). To the extent not defined herein, the
capitalized terms used herein have the meanings assigned in the Agreement. This Certificate isissued
under and is subject to the terms, provisions and conditions of the Agreement, to which Agreement the
Holder of this Certificate by virtue of the acceptance hereof assents and by which such Holder is bound.

Any distribution of the proceeds of any remaining assets of the Trust Fund will be made only upon
presentment and surrender of this Class A-R Certificate at the Corporate Trust Office or the office or
agency maintained by the Trustee in New York, New Y ork.
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No transfer of a Class A-R Certificate shall be made unless the Trustee shall have received either (i) a
representation letter from the transferee of such Certificate, acceptable to and in form and substance
satisfactory to the Trustee, to the effect that such transferee is not an employee benefit plan or other
benefit plan subject to Section 406 of ERISA or Section 4975 of the Code, or a person investing on behalf
of or with plan assets of any such plan, which representation letter shall not be an expense of the Trustee
or the Master Servicer, (ii) arepresentation that the purchaser is an insurance company whichis
purchasing such Certificate with funds contained in an “insurance company general account” (as such
term is defined in Section V (€) of Prohibited Transaction Class Exemption 95-60 (“*PTCE 95-60")) and
that the purchase and holding of such Certificate are covered under Sections | and 111 of PTCE 95-60 or
(iii) in the case of any such Certificate presented for registration in the name of an employee benefit plan
subject to ERISA or Section 4975 of the Code (or comparable provisions of any subsequent enactments),
or atrustee of any such plan or any other person acting on behalf of any such plan, an Opinion of Counsel
satisfactory to the Trustee and addressed to the Trustee and the Master Servicer to the effect that the
purchase and holding of such Class A-R Certificate will not result in a nonexempt prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code and will not subject the Trustee or the Master
Servicer to any obligation in addition to those undertaken in the Agreement, which Opinion of Counsel
shall not be an expense of the Trustee, the Master Servicer or the Trust Fund. Notwithstanding anything
elseto the contrary herein, any purported transfer of a Class A-R Certificate to or on behalf of an
employee benefit plan subject to ERISA or to the Code without the opinion of counsel satisfactory to the
Trustee as described above shall be void and of no effect.

Each Holder of this Class A-R Certificate will be deemed to have agreed to be bound by the restrictions
of the Agreement, including but not limited to the restrictions that (i) each person holding or acquiring
any Ownership Interest in this Class A-R Certificate must be a Permitted Transferee, (ii) no Ownership
Interest in this Class A-R Certificate may be transferred without delivery to the Trustee of (a) a transfer
affidavit of the proposed transferee and (b) atransfer certificate of the transferor, each of such documents
to be in the form described in the Agreement, (iii) each person holding or acquiring any Ownership
Interest in this Class A-R Certificate must agree to require atransfer affidavit and to deliver atransfer
certificate to the Trustee as required pursuant to the Agreement, (iv) each person holding or acquiring an
Ownership Interest in this Class A-R Certificate must agree not to transfer an Ownership Interest in this
Class A-R Certificateif it has actual knowledge that the proposed transferee is not a Permitted Transferee
and (v) any attempted or purported transfer of any Ownership Interest in this Class A-R Certificate in
violation of such restrictions will be absolutely null and void and will vest no rights in the purported
transferee.

Reference is hereby made to the further provisions of this Certificate set forth on the reverse hereof,
which further provisions shall for all purposes have the same effect asif set forth at this place.

This Certificate shall not be entitled to any benefit under the Agreement or be valid for any purpose
unless manually countersigned by an authorized signatory of the Trustee.
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed.

Dated: ,20
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
By
Countersigned:
By
Authorized Signatory of
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
C-4
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EXHIBIT D
[FORM OF NOTIONAL AMOUNT CERTIFICATE]

[UNLESS THIS CERTIFICATE ISPRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (*DTC”), TO THE
ISSUER OR ITSAGENT FOR REGISTRATION OF TRANSFER, EXCHANGE, OR PAYMENT,
AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED
BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.]

SOLELY FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATEISA
“REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS
THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G AND 860D OF THE
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE").

THIS CERTIFICATE HAS NO PRINCIPAL BALANCE AND IS NOT ENTITLED TO ANY
DISTRIBUTIONS IN RESPECT OF PRINCIPAL.
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Certificate No.

Cut-off Date

First Distribution Date
Initial Notional Amount of
this Certificate

(“Denomination™)

Initial Notional Amount of all
Certificates of this Class

CUsIP
Interest Rate

Maturity Date

FRar20003 FRagera4obilT

%

INDYMAC MBS, INC.

IndyMac INDX Mortgage Loan Trust 200 _-

Mortgage Pass-Through Certificates, Series 200 -

Class[_]

evidencing a percentage interest in the distributions allocable to the Certificates
of the above-referenced Class with respect to a Trust Fund consisting primarily of a pool
of conventional mortgage loans (the “Mortgage Loans") secured by first liens on one- to
four-family residential properties.

IndyMac MBS, Inc., as Depositor

This Certificate does not evidence an obligation of, or an interest in, and is not guaranteed by the
Depositor, the Seller, the Master Servicer or the Trustee referred to below or any of their respective
affiliates. Neither this Certificate nor the Mortgage L oans are guaranteed or insured by any governmental

agency or instrumentality.

NY15711467v.4
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This certifies that is the registered owner of the Percentage Interest evidenced by this
Certificate (obtained by dividing the denomination of this Certificate by the aggregate Initial Notional
Amounts of al Certificates of the Class to which this Certificate belongs) in certain monthly distributions
with respect to a Trust Fund consisting primarily of the Mortgage L oans deposited by IndyMac MBS, Inc.
(the “Depositor”). The Trust Fund was created pursuant to a Pooling and Servicing Agreement dated as
of the Cut-off Date specified above (the “ Agreement”) among the Depositor, IndyMac Bank, F.S.B., as
seller (in such capacity, the “ Seller”) and as master servicer (in such capacity, the “Master Servicer”), and
Deutsche Bank National Trust Company, as trustee (the “ Trustee”). To the extent not defined herein, the
capitalized terms used herein have the meanings assigned in the Agreement. This Certificate isissued
under and is subject to the terms, provisions and conditions of the Agreement, to which Agreement the
Holder of this Certificate by virtue of the acceptance hereof assents and by which such Holder is bound.

Reference is hereby made to the further provisions of this Certificate set forth on the reverse
hereof, which further provisions shall for all purposes have the same effect asiif set forth at this place.

This Certificate shall not be entitled to any benefit under the Agreement or be valid for any
purpose unless manually countersigned by an authorized signatory of the Trustee.
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IN WITNESS WHEREOF, the Trustee has caused this Certificate to be duly executed.

Dated: ,20
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
By
Countersigned:
By
Authorized Signatory of
DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee
D-4
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EXHIBITE

[Form of Reverse of Certificates]

INDYMAC MBS, INC.
IndyMac INDX Mortgage Loan Trust 200 -
Mortgage Pass-Through Certificates, Series 200 -

This Certificate is one of aduly authorized issue of Certificates designated as IndyMac MBS, Inc.
Mortgage Pass-Through Certificates, of the Series specified on the face hereof (herein collectively called
the “ Certificates’), and representing a beneficial ownership interest in the Trust Fund created by the
Agreement.

The Certificateholder, by its acceptance of this Certificate, agreesthat it will look solely to the
funds on deposit in the Distribution Account for payment hereunder and that the Trustee is not liable to
the Certificateholders for any amount payable under this Certificate or the Agreement or, except as
expressly provided in the Agreement, subject to any liability under the Agreement.

This Certificate does not purport to summarize the Agreement and reference is made to the
Agreement for the interests, rights and limitations of rights, benefits, obligations and duties evidenced
thereby, and the rights, duties and immunities of the Trustee.

Pursuant to the terms of the Agreement, a distribution will be made on the 25th day of each
month or, if such 25th day is not a Business Day, the Business Day immediately following (the
“Distribution Date”), commencing on the first Distribution Date specified on the face hereof, to the
Person in whose name this Certificate is registered at the close of business on the applicable Record Date
in an amount equal to the product of the Percentage Interest evidenced by this Certificate and the amount
required to be distributed to Holders of Certificates of the Class to which this Certificate belongs on such
Distribution Date pursuant to the Agreement. The Record Date applicable to each Distribution Date is the
last Business Day of the month next preceding the month of such Distribution Date.

Digtributions on this Certificate shall be made by wire transfer of immediately available funds to
the account of the Holder hereof at a bank or other entity having appropriate facilities therefor, if such
Certificateholder shall have so notified the Trustee in writing at |least five Business Days prior to the
Record Date and such Certificateholder shall satisfy the conditions to receive such form of payment set
forth in the Agreement, or, if not, by check mailed by first class mail to the address of such
Certificateholder appearing in the Certificate Register. The final distribution on each Certificate will be
made in like manner, but only upon presentment and surrender of such Certificate at the Corporate Trust
Office or such other location specified in the notice to Certificateholders of such final distribution.

The Agreement permits, with certain exceptions therein provided, the amendment thereof and the
modification of the rights and obligations of the Trustee and the rights of the Certificateholders under the
Agreement at any time by the Depositor, the Master Servicer and the Trustee with the consent of the
Holders of Certificates affected by such amendment evidencing the requisite Percentage Interest, as
provided in the Agreement. Any such consent by the Holder of this Certificate shall be conclusive and
binding on such Holder and upon all future Holders of this Certificate and of any Certificate issued upon
the transfer hereof or in exchange therefor or in lieu hereof whether or not notation of such consent is
made upon this Certificate. The Agreement also permits the amendment thereof, in certain limited
circumstances, without the consent of the Holders of any of the Certificates.
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As provided in the Agreement and subject to certain limitations therein set forth, the transfer of
this Certificate isregistrable in the Certificate Register of the Trustee upon surrender of this Certificate
for registration of transfer at the Corporate Trust Office or the office or agency maintained by the Trustee
in New York, New Y ork, accompanied by awritten instrument of transfer in form satisfactory to the
Trustee and the Certificate Registrar duly executed by the holder hereof or such holder’s attorney duly
authorized in writing, and thereupon one or more new Certificates of the same Class in authorized
denominations and evidencing the same aggregate Percentage Interest in the Trust Fund will be issued to
the designated transferee or transferees.

The Certificates are issuable only as registered Certificates without coupons in denominations
specified in the Agreement. As provided in the Agreement and subject to certain limitations therein set
forth, Certificates are exchangeable for new Certificates of the same Class in authorized denominations
and evidencing the same aggregate Percentage Interest, as requested by the Holder surrendering the same.

No service charge will be made for any such registration of transfer or exchange, but the Trustee
may require payment of a sum sufficient to cover any tax or other governmental charge payablein
connection therewith.

The Depositor, the Master Servicer, the Seller and the Trustee and any agent of the Depositor or
the Trustee may treat the Person in whose name this Certificate is registered as the owner hereof for all
purposes, and neither the Depositor, the Trustee, nor any such agent shall be affected by any notice to the
contrary.

On any Distribution Date on which the aggregate Stated Principal Balance of the Mortgage L oans
isless than ten percent (10%) of the Cut-off Date Pool Principal Balance, the Master Servicer will have
the option to repurchase, in whole, from the Trust Fund all remaining Mortgage L oans and all property
acquired in respect of the Mortgage Loans at a purchase price determined as provided in the Agreement.
In the event that no such optional termination occurs, the obligations and responsibilities created by the
Agreement will terminate upon the later of the maturity or other liquidation (or any advance with respect
thereto) of the last Mortgage Loan remaining in the Trust Fund or the disposition of all property in respect
thereof and the distribution to Certificateholders of all amounts required to be distributed pursuant to the
Agreement. In no event, however, will the trust created by the Agreement continue beyond the expiration
of 21 years from the death of the last survivor of the descendants living at the date of the Agreement of a
certain person named in the Agreement.

Any term used herein that is defined in the Agreement shall have the meaning assigned in the
Agreement, and nothing herein shall be deemed inconsistent with that meaning.
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto

(Please print or typewrite name and address including postal zip code of assignee)

the Percentage I nterest evidenced by the within Certificate and hereby authorizes the transfer of
registration of such Percentage Interest to assignee on the Certificate Register of the Trust Fund.

I (We) further direct the Trustee to issue a new Certificate of alike denomination and Class, to
the above named assignee and deliver such Certificate to the following address:

Dated:

Signature by or on behalf of assignor

DISTRIBUTION INSTRUCTIONS

The assignee should include the following for purposes of distribution:

Distributions shall be made, by wire transfer or otherwise, in immediately available fundsto

for the account of ,
account number , or, if mailed by check, to

Applicable statements should be mailed to

Thisinformation is provided by ,
the assignee named above, or ,

asits agent.

E-3

EXHIBIT "5" PAGE 221
OWB-KALUSH_000170

NY15711467v.4



Case 8:12-bip-IZ6G-ES Doc 26211 Fibet08R211R  Hnteeet00B2211 153286280 [BssC
FRar20603 FRage7dobiL7

STATE OF CALIFORNIA )

COUNTY OF )

On the _th day of 20__ before me, anotary public in and for said State, personally
appeared , known to me who, being by me duly sworn, did depose and say that he
executed the foregoing instrument.

Notary Public

[Notarial Seal]
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EXHIBIT F

[Reserved]
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EXHIBIT G-1
FORM OF INITIAL CERTIFICATION OF TRUSTEE
[date]

[Depositor]

[Master Servicer]

[Seller]
Re: Pooling and Servicing Agreement among IndyMac MBS, Inc., as
Depositor, IndyMac Bank, F.S.B., as Seller and Master Servicer,
and Deutsche Bank National Trust Company, as Trustee,
Mortgage Pass-Through Certificates, Series 200 -
Gentlemen:

In accordance with Section 2.02 of the above-captioned Pooling and Servicing Agreement (the
“Pooling and Servicing Agreement”), the undersigned, as Trustee, hereby certifiesthat, asto each
Mortgage Loan listed in the Mortgage L oan Schedule (other than any Mortgage Loan listed in the
attached schedule), it has received:

(i) the original Mortgage Note, endorsed as provided in the following form: “Pay to the order of
, Without recourse”; and

(ii) aduly executed assignment of the Mortgage (which may be included in a blanket assignment
or assignments); provided, however, that it has received no assignment with respect to any Mortgage for
which the Mortgaged Property islocated in the Commonwealth of Puerto Rico.

Based on its review and examination and only as to the foregoing documents, such documents
appear regular on their face and to such Mortgage L oan.

The Trustee has made no independent examination of any documents contained in each
Mortgage File beyond the review specifically required in the Pooling and Servicing Agreement. The
Trustee makes no representations asto: (i) the validity, legality, sufficiency, enforceability or
genuineness of any of the documents contained in each Mortgage File of any of the Mortgage Loans
identified on the Mortgage Loan Schedule, or (ii) the collectability, insurability, effectiveness or
suitability of any such Mortgage L oan.

Capitalized words and phrases used herein shall have the respective meanings assigned to
them in the Pooling and Servicing Agreement.
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DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By:

Name:
Title:
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EXHIBIT G-2

[RESERVED
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EXHIBIT G-3
FORM OF DELAY DELIVERY CERTIFICATION
[date]

[Depositor]

[Master Servicer]

[Seller]
Re: Pooling and Servicing Agreement among IndyMac MBS, Inc., as
Depositor, IndyMac Bank, F.S.B., as Seller and Master Servicer,
and Deutsche Bank National Trust Company, as Trustee,
Mortgage Pass-Through Certificates, Series 200 -
Gentlemen:

Reference is made to the Initial Certification of Trustee relating to the above-referenced series,
with the schedule of exceptions attached thereto (the “ Schedule A”), delivered by the undersigned, as
Trustee, on the Closing Date in accordance with Section 2.02 of the above-captioned Pooling and
Servicing Agreement (the “Pooling and Servicing Agreement”). The undersigned hereby certifies that, as
to each Mortgage Loan that is a Delay Delivery Mortgage Loan listed on Schedule A attached hereto
(other than any Mortgage Loan paid in full or listed on Schedule B attached hereto) it has received:

0) the original Mortgage Note, endorsed by the Seller or the originator of such Mortgage
L oan, without recourse in the following form: “Pay to the order of
without recourse”, with all intervening endorsements that show a complete chain of
endorsement from the originator to the Seller, or, if the original Mortgage Note has been
lost or destroyed and not replaced, an origina lost note affidavit from the Seller, stating
that the original Mortgage Note was lost or destroyed, together with a copy of the
Mortgage Note;

(i) the original recorded Mortgage;

(iii) aduly executed assignment of the Mortgage to “Deutsche Bank National Trust Company,
as trustee under the Pooling and Servicing Agreement dated as of January 1, 2005,
without recourse” (each such assignment, when duly and validly completed, to bein
recordable form and sufficient to effect the assignment of and transfer to the assignee
thereof, under the Mortgage to which such assignment relates);

(iv) the original recorded assignment or assignments of the M ortgage together with all interim
recorded assignments of such Mortgage;

(V) the original or copies of each assumption, modification, written assurance or substitution
agreement, if any, with evidence of recording thereon if recordation thereof is permissible
under applicable law; and
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(vi) the original or duplicate original lender’ stitle policy and al riders, if any, thereto or, in
the event such original title policy has not been received from the insurer, any one of an
original title binder, an original preliminary title report or an original title commitment, or
a copy thereof certified by the title company, with the original policy of title insurance to
be delivered within one year of the Closing Date.

In the event that in connection with any Mortgage L oan for which the Seller cannot deliver the
original recorded Mortgage or all interim recorded assignments of the Mortgage satisfying the
requirements of clause (ii), (iii) or (iv), as applicable, the Trustee has received, in lieu thereof, atrue and
complete copy of such Mortgage and/or such assignment or assignments of the Mortgage, as applicable,
each certified by the Seller, the applicabl e title company, escrow agent or attorney, or the originator of
such Mortgage Loan, as the case may be, to be atrue and compl ete copy of the original Mortgage or
assignment of Mortgage submitted for recording.

Based on its review and examination and only as to the foregoing documents, (i) such documents
appear regular on their face and related to such Mortgage Loan, and (ii) the information set forth in items
(i), (iv), (vi) and (xv) (solely as of origination, not as of the Cut-off Date) of the definition of the
“Mortgage Loan Schedule” in Section 1.01 of the Pooling and Servicing Agreement accurately reflects
information set forth in the Mortgage File.

The Trustee has made no independent examination of any documents contained in each Mortgage
File beyond the review specifically required in the above-referenced Pooling and Servicing Agreement.
The Trustee makes no representations as to: (i) the validity, legality, sufficiency, enforceability or
genuineness of any of the documents contained in each Mortgage File of any of the Mortgage Loans
identified on the [Mortgage L oan Schedul€][L oan Number and Borrower Identification Mortgage Loan
Schedule] or (ii) the collectability, insurability, effectiveness or suitability of any such Mortgage L oan.

Capitalized words and phrases used herein shall have the respective meanings assigned to themin
the Pooling and Servicing Agreement.

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By:

Name:
Title:
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EXHIBIT G-4

[RESERVED]

G-4-1

EXHIBIT "5" PAGE 229
OWB-KALUSH_000178

NY15711467v.4



Case 8:12-bip-IZ6G-ES Doc 26211 Fibet08R211R  Hnteeet00B2211 153286280 [BssC
FRar20003 FRagesBRbiL70

EXHIBIT H-1
FORM OF FINAL CERTIFICATION OF TRUSTEE
[date]

[Depositor]

[Master Servicer]

[Seller]
Re: Pooling and Servicing Agreement among IndyMac MBS, Inc., as
Depositor, IndyMac Bank, F.S.B., as Seller and Master Servicer,
and Deutsche Bank National Trust Company, as Trustee,
Mortgage Pass-Through Certificates, Series 200 -
Gentlemen:

In accordance with Section 2.02 of the above-captioned Pooling and Servicing Agreement (the
“Pooling and Servicing Agreement”), the undersigned, as Trustee, hereby certifies that as to each
Mortgage Loan listed in the Mortgage L oan Schedule (other than any Mortgage Loan paid in full or listed
on the attached Document Exception Report) it has received:

(i) Theorigina Mortgage Note, endorsed in the form provided in Section 2.01(c) of the Pooling
and Servicing Agreement, with all intervening endorsements showing a complete chain of endorsement
from the originator to the Seller.

(ii) The original recorded Mortgage.

(iii) A duly executed assignment of the Mortgage in the form provided in Section 2.01(c) of the
Pooling and Servicing Agreement; provided, however, that it has received no assignment with respect to
any Mortgage for which the Mortgaged Property islocated in the Commonwealth of Puerto Rico, or, if
the Depositor has certified or the Trustee otherwise knows that the M ortgage has not been returned from
the applicable recording office, a copy of the assignment of the Mortgage (excluding information to be
provided by the recording office).

(iv) The original or duplicate original recorded assignment or assignments of the Mortgage
showing a complete chain of assignment from the originator to the Seller.

(v) Theoriginal or duplicate original lender’ stitle policy and all riders thereto or, any one of an
original title binder, an original preliminary title report or an original title commitment, or a copy thereof
certified by the title company.

Based on its review and examination and only as to the foregoing documents, (a) such documents
appear regular on their face and related to such Mortgage L oan, and (b) the information set forth in items
(), (i), (iii), (iv), (vi) and (xi) of the definition of the “Mortgage Loan Schedule” in Section 1.01 of the
Pooling and Servicing Agreement accurately reflects information set forth in the Mortgage File.
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The Trustee has made no independent examination of any documents contained in each Mortgage
File beyond the review specifically required in the Pooling and Servicing Agreement. The Trustee makes
no representations asto: (i) the validity, legality, sufficiency, enforceability or genuineness of any of the
documents contained in each Mortgage File of any of the Mortgage L oans identified on the Mortgage
Loan Schedule, or (ii) the collectability, insurability, effectiveness or suitability of any such Mortgage
Loan. Notwithstanding anything herein to the contrary, the Trustee has made no determination and
makes no representations as to whether (i) any endorsement is sufficient to transfer al right, title and
interest of the party so endorsing, as noteholder or assignee thereof, in and to that Mortgage Note or (ii)
any assignment isin recordable form or sufficient to effect the assignment of and transfer to the assignee
thereof, under the Mortgage to which the assignment relates.

Capitalized words and phrases used herein shall have the respective meanings assigned to themin
the Pooling and Servicing Agreement.

DEUTSCHE BANK NATIONAL TRUST COMPANY,
as Trustee

By:

Name:
Title:
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EXHIBIT H-2

[RESERVED]
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EXHIBIT |
TRANSFER AFFIDAVIT

IndyMac MBS, Inc.
Mortgage Pass-Through Certificates
Series 200 -

STATE OF CALIFORNIA )
. SS.
COUNTY OF )

The undersigned, being first duly sworn, deposes and says as follows:

1 The undersigned is an officer of the proposed Transferee of an Ownership
Interest in aClass A-R Certificate (the “ Certificate”) issued pursuant to the Pooling and Servicing
Agreement, (the “Agreement”), relating to the above-referenced Series, by and among IndyMac MBS,
Inc., as depositor (the “Depositor”), IndyMac Bank, F.S.B., as seller and master servicer and Deutsche
Bank National Trust Company, as Trustee. Capitalized terms used, but not defined herein or in Exhibit 1
hereto, shall have the meanings ascribed to such termsin the Agreement. The Transferee has authorized
the undersigned to make this affidavit on behalf of the Transferee.

2. The Transfereeis, as of the date hereof, and will be, as of the date of the Transfer, a
Permitted Transferee. The Transfereeis acquiring its Ownership Interest in the Certificate for its own
account.

3. The Transferee has been advised of, and understands that (i) atax will beimposed on
Transfers of the Certificate to Persons that are not Permitted Transferees; (ii) such tax will be imposed on
the transferor, or, if such Transfer isthrough an agent (which includes a broker, nominee or middleman)
for a Person that is not a Permitted Transferee, on the agent; and (iii) the Person otherwise liable for the
tax shall be relieved of liability for the tax if the subsequent Transferee furnished to such Person an
affidavit that such subsequent Transferee is a Permitted Transferee and, at the time of Transfer, such
Person does not have actual knowledge that the affidavit isfalse.

4, The Transferee has been advised of, and understands that a tax will be imposed on a
“pass-through entity” holding the Certificate if at any time during the taxable year of the pass-through
entity a Person that is not a Permitted Transferee is the record holder of an interest in such entity. The
Transferee understands that such tax will not be imposed for any period with respect to which the record
holder furnishes to the pass-through entity an affidavit that such record holder is a Permitted Transferee
and the pass-through entity does not have actual knowledge that such affidavit isfalse. (For this purpose,
a“pass-through entity” includes aregulated investment company, area estate investment trust or
common trust fund, a partnership, trust or estate, and certain cooperatives and, except as may be provided
in Treasury Regulations, persons holding interests in pass-through entities as a nominee for another
Person.)

5. The Transferee has reviewed the provisions of Section 5.02(c) of the Agreement
(attached hereto as Exhibit 2 and incorporated herein by reference) and understands the legal
consequences of the acquisition of an Ownership Interest in the Certificate including, without limitation,
the restrictions on subsequent Transfers and the provisions regarding voiding the Transfer and mandatory
sdes. The Transferee expressly agrees to be bound by and to abide by the provisions of Section 5.02(c)
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of the Agreement and the restrictions noted on the face of the Certificate. The Transferee understands and
agrees that any breach of any of the representations included herein shall render the Transfer to the
Transferee contemplated hereby null and void.

6. The Transferee agreesto require a Transfer Affidavit from any Person to whom the
Transferee attempts to Transfer its Ownership Interest in the Certificate, and in connection with any
Transfer by a Person for whom the Transferee is acting as nominee, trustee or agent, and the Transferee
will not Transfer its Ownership Interest or cause any Ownership Interest to be Transferred to any Person
that the Transferee knows is not a Permitted Transferee. In connection with any such Transfer by the
Transferee, the Transferee agrees to deliver to the Trustee a certificate substantially in the form set forth
as Exhibit Jto the Agreement (a“ Transferor Certificate”) to the effect that such Transferee has no actual
knowledge that the Person to which the Transfer is to be made is not a Permitted Transferee.

7. The Transferee does not have the intention to impede the assessment or collection of any
tax legally required to be paid with respect to the Certificate.

8. The Transferee' s taxpayer identification number is
9. The Transfereeisa U.S. Person as defined in Code Section 7701(a)(30).

10. The Transferee is aware that the Certificate may be a“noneconomic residual interest”
within the meaning of proposed Treasury regulations promul gated pursuant to the Code and that the
transferor of anoneconomic residual interest will remain liable for any taxes due with respect to the
income on such residual interest, unless no significant purpose of the transfer was to impede the
assessment or collection of tax.

11. The Transfereeis not aforeign permanent establishment or fixed base (within the
meaning of an applicable income tax treaty) of aU.S. taxpayer.

12. The Transferee will not transfer the Certificates, directly or indirectly, to aforeign
permanent establishment or fixed base (within the meaning of an applicable income tax treaty) of the
Transferee or another U.S. taxpayer.

13. The Transferee will not cause income from the Certificates to be attributable to aforeign
permanent establishment or fixed base (within the meaning of an applicable income tax treaty) of the
Transferee or another U.S. taxpayer.

14. Either:

(a) (i) At thetime of the transfer, and at the close of each of the Transferee's two fiscal
years preceding the Transferee's fiscal year of transfer, the Transferee's gross assets for financial
reporting purposes exceed $100 million and its net assets for financial reporting purposes exceed
$10 million. For purposes of the preceding sentence, the gross assets and net assets of a
Transferee do not include any obligation of any Related Person, as defined below, or any other
asset if aprincipal purpose for holding or acquiring the other asset isto permit the Transferee to
satisfy the conditions of this paragraph 15(a); (ii) The Transfereeis an Eligible Corporation, as
defined below, and hereby agrees that any subsequent transfer of the interest will be to another
Eligible Corporation in atransaction that satisfies this Transfer Affidavit, including this
paragraph 15(a); and (iii) The Transferee has not given the Transferor any reason to know that the
Transferee will not honor the restrictions on subsequent transfers of the residual interest or that
the Transferee cannot or will not pay any taxes associated with the residua interest; or
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(b)(i) The Transfereeis a United States Person; (ii) The present value of the anticipated
tax liabilities associated with holding the residual interest does not exceed the sum of: (A) The
present value of any consideration given to the Transferee to acquire the interest; (B) The present
value of the expected future distributions on the interest; and (C) The present value of the
anticipated tax savings associated with holding the interest as any REMIC generates |osses; and
(iii) For purposes of calculating the aforementioned present values: (A) The transferee has
assumed that it paystax at arate equal to the highest rate of tax specified in Code Section
11(b)(1) (unless the Transferee has been subject to the alternative minimum tax under Code
Section 55 in the preceding two years and will compute its taxable incomein the current taxable
year using the aternative minimum tax rate, in which case the Transferee can assume that it pays
tax at the rate specified in Code Section 55(b)(1)(B) provided the Transferee statesin this
Transfer Affidavit that it is using such alternate rate and that has been subject to the alternative
minimum tax under Code Section 55 in the preceding two years and will compute its taxable
income in the current taxable year using the alternative minimum tax rate):and (B) The
Transferee uses a discount rate equal to the Federal short-term rate prescribed by section 1274(d)
for the month of the transfer and the compounding period used by the Transferee.

Theterm “Eligible Corporation” means any domestic C corporation (as defined in section
1361(a)(2) of the Code) other than a corporation which is exempt from, or is not subject to, tax under
section 11 of the Code, an entity described in section 851(a) or 856(a) of the Code, a REMIC; or an
organization to which part |, subchapter T, chapter 1, subtitle A of the Code applies. The Term “Related
Person” means any person that bears a relationship to the Transferee enumerated in section 267(b) or
707(b)(2) of the Code, using "20 percent” instead of "50 percent" where it appears under the provisions;
or is under common control (within the meaning of section 52(a) and (b) of the Code) with the
Transferee.

15. Either (i) the Transferee is not an employee benefit plan that is subject to ERISA or a
plan that is subject to Section 4975 of the Code, and the Transferee is not acting on behalf of or with plan
assets of such aplan; or (ii) the Transferee is an insurance company that isinvesting funds contained in an
“insurance company general account” (as such term is defined in Section V(€) of Prohibited Transaction
Class Exemption 95-60 (“PTCE 95-60") and the purchase and holding of the Class A-R Certificate satisfy
the requirements for exemptive relief under Sections| and |11 of PTCE 95-60.

* * *
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IN WITNESS WHEREOF, the Transferee has caused this instrument to be executed on its behalf,
pursuant to authority of its Board of Directors, by its duly authorized officer and its corporate seal to be
hereunto affixed, duly attested, this___ day of 20.

Print Name of Transferee

By:

Name:
Title:

[Corporate Seal]
ATTEST:
[Assistant] Secretary

Personally appeared before me the above-named , known or proved to me to be the same
person who executed the foregoing instrument and to be the of the Transferee, and
acknowledged that he executed the same as his free act and deed and the free act and deed of the

Transferee.

Subscribed and sworn before me this___ day of ,20.

NOTARY PUBLIC

My Commission expiresthe __ day of
20..
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EXHIBIT 1
to EXHIBIT 1

Certain Definitions

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

“Permitted Transferee”: Any Person other than (i) the United States, any State or political
subdivision thereof, or any agency or instrumentality of any of the foregoing, (ii) a foreign government,
International Organization or any agency or instrumentality of either of the foregoing, (iii) an
organization (except certain farmers’ cooperatives described in Code Section 52 1) that is exempt from tax
imposed by Chapter 1 of the Code (including the tax imposed by Code Section 511 on unrelated business
taxable income) on any excess inclusions (as defined in Code Section 860E(c)(1)) with respect to any
Restricted Certificate, (iv) a rural electric and telephone cooperatives described in Code Section
1381(a}{2)(c), (v) an “electing large partnership” as defined in Code Section 775 of (vi) a Person that is
not a U.S. Person, and (vii) any other Person so designated by the Depositor based upon an Opinion of
Counsel that the Transfer of an Ownership Interest in a Residual Certificate to such Person may cause any
REMIC to fail to qualify as a REMIC at any time that certain Certificates are Outstanding. The terms
“United States,” “State” and “International Organization” shall have the meanings set forth in Code
Section 7701 or successor provisions. A corporation will not be treated as an instrumentality of the
United States or of any State or political subdivision thereof if all of its activities are subject to tax, and,
with the exception of the FHLMC, a majority of its board of directors is not selected by such
governmental unit.

“Person™ Any individual, corporation, partnership, joint venture, limited liability company,
bank, joint stock company, trust (including any beneficiary thereof), unincorporated organization or
government or any agency or political subdivision thereof.

“Transfer”; Any direct or indirect transfer or sale of any Ownership Interest in a Certificate,
including the acquisition of a Certificate by the Depositor.

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

I-5
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EXHIBIT 2
to EXHIBIT I

Section 5.02(c) of the Agreement

(¢) Each Person who has or who acquires any Ownership Interest in a Residual
Certificate shall be deemed by the acceptance or acquisition of such Ownership Interest to have agreed to
be bound by the following provisions, and the rights of each Person acquiring any Owaership Interest in a
Residual Certificate are expressly subject to the following provisions:

(i) Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall be a Permitted Transferee and shall promptly notify the Trustee of any
change or impending change in its status as a Permitted Transferee.

(ii) No Ownership Interest in a Residual Certificate may be registered on the
Closing Date or thereafter transferred, and the Trustee shall not register the Transfer of
any Residual Certificate unless, in addition to the certificates required to be delivered to
the Trustee under subparagraph (b} above, the Trustee shall have been furnished with an
affidavit (a “Transfer Affidavit”) of the initial owner or the proposed transferee in the
form attached hereto as Exhibit L.

(iii) Each Person holding or acquiring any Ownership Interest in a Residual
Certificate shall agree (A) to obtain a Transfer Affidavit from any other Person to whom
such Person attempts to Transfer its Ownership Interest in a Residual Certificate, (B) to
obtain a Transfer Affidavit from any Person for whom such Person is acting as nominee,
trustee or agent in connection with any Transfer of a Residual Certificate and {C) not to
Transfer its Ownership Interest in a Residual Certificate or to cause the Transfer of an
Ownership Interest in a Residual Certificate to any other Person if it has actual
knowledge that such Person is not a Permitted Transferee.

(iv) Any attempted or purported Transfer of any Ownership Interest ina
Residual Certificate in violation of the provisions of this Section 5.02(c) shall be
absolutely null and void and shall vest no rights in the purported Transferee. If any
purported transferee shall become a Holder of a Residual Certificate in violation of the
provisions of this Section 5.02(¢), then the fast preceding Permitted Transferee shall be
restored to all rights as Holder thereof retroactive to the date of registration of Transfer of
such Residual Certificate. The Trustee shall be under no liability to any Person for any
registration of Transfer of a Residual Certificate that is in fact not permitted by Section
5.02(b) and this Section 5.02(c) or for making any payments due on such Certificate to
the Holder thereof or taking any other action with respect to such Holder under the
provisions of this Agreement so long as the Transfer was registered after receipt of the
Transfer Affidavit, Transferor Certificate and either the Rule 144A Letter or the
Investment Letter. The Trustee shall be entitled but not obligated to recover from any
Holder of a Residual Certificate that was in fact not a Permitted Transferee at the time it
became a Holder or, at such subsequent time as it became other than a Permitted
Transferee, all payments made on such Residual Certificate at and after either such time.
Any such payments so recovered by the Trustee shall be paid and delivered by the
Trustee to the last preceding Permitted Transferee of such Certificate.
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(v) The Depositor shall use its best efforts to make available, upon receipt of
written request from the Trustee, all information necessary to compute any tax imposed
under Section 860E(e) of the Code as a result of a Transfer of an Ownership Interest in a
Residual Certificate to any Holder who is not a Permitted Transferee.

17
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EXHIBIT I

FORM OF TRANSFEROR CERTIFICATE

200

IndyMac MBS, Inc.

155 North Lake Avenue, 7th Floor
Pasadena, CA 91101

Attention: S. Blair Abernathy

Deutsche Bank National Trust Company
1761 East St. Andrew Place

Santa Ana, CA 92705-4934

Attention: Trust Administration, Series 200 -

Re: IndyMac MBS, Inec.
Mortgage Pass-Through Certificates, Series 200 -, Class

Ladies and Gentlemen:

In connection with our disposition of the above Certificates we certify that (a) we
understand that the Certificates have not been registered under the Securities Act of 1933, as amended
(the “Act”™), and are being disposed by us in a fransaction that is exempt from the registration
requirements of the Act, (b) we have not offered or sold any Certificates to, or solicited offers to buy any
Certificates from, any person, or otherwise approached or negotiated with any person with respect thereto,
in a manner that would be deewed, or taken any other action which would result in, a violation of Section
5 of the Act and () to the extent we are disposing of a Class A-R Certificate, we have no knowledge the
Transferee is not a Permitted Transferee.

Very truly yours,

Print Name of Transferor

By:

Authorized Officer

J-1
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EXHIBITK

FORM OF INVESTMENT LETTER (NON-RULE 144A)

,200

IndyMac MBS, Inc.

155 North Lake Avenue, 7th Floor
Pasadena, CA 91101

Attention: S. Blair Abernathy

Deutsche Bank National Trust Company
1761 East St. Andrew Place

Santa Ana, CA 92705-4934

Attention: Trust Administration, Series 200 -

Re: IndyMac MBS, Inc.
Mortgage Pass-Through Certificates, Series 200 -, Class

Ladies and Gentlemen:

In connection with our acquisition of the above Certificates we certify that (a) we
understand that the Certificates are not being registered under the Securities Act of 1933, as amended (the
“Act™, or any state securities laws and are being transferred to us in a transaction that is exempt from the
registration requirements of the Act and any such laws, (b} we are an “accredited investor,” as defined in
Regulation D under the Act, and have such knowledge and experience in financial and business matters
that we are capable of evaluating the merits and risks of investments in the Certificates, (¢) we have had
the opportunity to ask questions of and receive answers from the Depositor concerning the purchase of the
Certificates and all matters relating thereto or any additional information deemed necessary to our
decision to purchase the Certificates, (d) either (i) we are not an employee benefit plan that is subject to
the Employee Retirement Income Security Act of 1974, as amended, or a plan or arrangement that is
subject ta Section 4975 of the Internal Revenue Code of 1986, as amended, nor are we acting on behalf of
any such plan or arrangement or using the assets of any such plan or arrangement to effect such
acquisition or (ii) if the Certificates have been the subject of an ERISA-Qualifying Underwriting, we are
purchasing the Certificates with funds contained in an “insurance company general account” (as such
term is defined in Section V{e) of Prohibited Transaction Class Exemption 95-60 (“PTCE 95-60™)) and
the purchase and holding of such Certificates are covered under Sections I and IIT of PTCE 95-60, (g) we
are acquiring the Certificates for investment for our own account and not with a view to any distribution
of such Certificates (but without prejudice to our right at all times to sell or otherwise dispose of the
Certificates in accordance with clause {(g) below), (f) we have not offered or sold any Certificates to, or
solicited offers to buy any Certificates from, any person, or otherwise approached or negotiated with any
person with respect thereto, or taken any other action which would result in a violation of Section 5 of the
Act, (g) we will not sell, transfer or otherwise dispose of any Certificates unless (1) such sale, transfer or
other disposition is made pursuant to an effective registration statement under the Act or is exempt from
such registration requirements, and if requested, we will at our expense provide an opinion of counsel
satisfactory to the addressees of this Certificate that such sale, transfer or other disposition may be made
pursuant to an exemption from the Act, (2) the purchaser or transferee of such Certificate has executed
and delivered to you a certificate to substantiatly the same effect as this certificate, and (3) the purchaser
or transferee has otherwise complied with any conditions for transfer set forth in the Pooling and
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Servicing Agreement and (h) if we are a corporation purchasing the Certificates in the State of California,
we have a net worth of at least $14,000,000 according to our most recent audited financial statements.

Very truly yours,

Print Name of Transferee

By:

Authorized Officer

K-2
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for our own account or for resale pursuant to Rule 144A and further, understand that such Certificates
may be resold, pledged or transferred only {A) to a person reasonably believed to be a qualified
institutional buyer that purchases for its own account or for the account of a qualified institutional buyer
to whom notice is given that the resale, pledge or transfer is being made in reliance on Ruie 144A, or (B)
pursuant to another exemption from registration under the Act and (i) if we are a corporation purchasing-
the Certificates in the State of California, we have a net worth of at least $14,000,000 according to our
most recent audited financial statements,

Very truly yours,

Print Name of Transferece

By:

Authorized Officer

L-2
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ANNEX 1 TO EXHIBIT L

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

[For Transferees Other Than Registered Investment Companies]

The undersigned (the “Buyer”) hereby certifies as follows fo the parties listed in the Rule
[44A Transferee Certificate to which this certification relates with respect to the Certificates described
therein:

1. As indicated below, the undersigned is the President, Chief Financial Officer, Senior
Vice President or other executive officer of the Buyer,

2. In connection with purchases by the Buyer, the Buyer is a “qualified institutional
buyer” as that term is defined in Rule 144A under the Securities Act of 1933, as amended (“Ruie 144A™)
because (i) the Buyer owned and/or invested on a discretionary basis § 1 in securities (except for
the excluded securities referred to below) as of the end of the Buyer’s most recent fiscal year (such
amount being calculated in accordance with Rule [44A and (ii) the Buyer satisfies the criteria in the
category marked below,

__ Corporation. etc. The Buyer is a corporation (other than a bank, savings
and loan association or similar institution), Massachusetts or similar business trust,
partnership, or charitable organization described in Section 501(¢c)(3} of the Internal
Revenue Code of 1986, as amended,

___ Bank. The Buyer (a) is a national bank or banking institution organized
under the laws of any State, territory or the District of Columbia, the business of which is
substantially confined to banking and is supervised by the State or territorial banking
commission or similar official or is a foreign bank or equivalent institution, and (b} has
an audited net worth of at least $25,000,000 as demonstrated in its latest annual financial
statements, a copy of which is attached hereto.

_ Savings and Loan. The Buyer (a) is a savings and loan association,
building and loan association, cooperative bank, homestead association or similar
institution, which is supervised and examined by a State or Federal authority having
supervision over any such institutions or is a foreign savings and loan association or
equivalent institution and (b) has an audited net worth of at least $25,000,000 as
demonstrated in its latest annual financial statements, a copy of which is attached hereto.

__ Broker-dealer. The Buyer is a dealer registered pursuant to Section 15 of
the Securities Exchange Act of 1934,

Insurance Company. The Buyer is an insurance company whose primary
and predominant business activity is the writing of insurance or the reinsuring of risks
underwritten by insurance companies and which is subject to supervision by the

! Buyer must own and/or invest on a discretionary basis at least $100,000,000 in securities ualess Buyer is a
dealer, and, in that case, Buyer must own and/or invest on a discretionary basis at least $10,000,000 in
securities,
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insurance commissioner or a similar official or agency of a State, territory or the District
of Columbia.

_ State or Local Plan. The Buyer is a plan established and maintained by a
State, its political subdivisions, or any agency or instrumentality of the State or its
political subdivisions, for the benefit of its employees.

___ ERISA Plan. The Buyer is an employee benefit plan within the meaning
of Title I of the Employee Retirement Income Security Act of 1974.

~ Investment Advisor. The Buyer is an investment advisor registered
under the Investment Advisors Act of 1940.

___ Small Business Investment Company. Buyer is a small business
investment company licensed by the U.S. Small Business Administration under Section
301{c) or {d) of the Small Business Investment Act of 1958.

___ Business Development Company. Buyer is a business development
company as defined in Section 202(a)(22) of the Investment Advisors Act of 1940.

3. The term “securities” as used herein does not include (i) securities of issuers that are
affiliated with the Buyer, (ii) securities that are part of an unsold allotment to or subscription by the
Buyer, if the Buyer is a dealer, (iii) securities issued or guaranteed by the U.S. or any instrumentality
thereof, (iv) bank deposit notes and certificates of deposit, (v} loan participations, (vi) repurchase
agreements, (vii) securities owned but subject to a repurchase agreement and (viii) currency, interest rate
and commodity swaps.

4. For purposes of determining the aggregate amount of securities owned and/or invested
on a discretionary basis by the Buyer, the Buyer used the cost of such securities to the Buyer and did not
include any of the securities referred to in the preceding paragraph, except (i) where the Buyer reports its
securities holdings in its financial statements on the basis of their market value, and (ii) no current
information with respect to the cost of those securities has been published. If clause (ii) in the preceding
sentence applies, the securities may be valued at market. Further, in determining such aggregate amount,
the Buyer may have included securities owned by subsidiaries of the Buyer, but only if such subsidiaries
are consolidated with the Buyer in its financial statements prepared in accordance with generally accepted
accounting principles and if the investments of such subsidiaries are managed under the Buyer’s
direction. However, such securities were not included if the Buyer is a majority-owned, consolidated
subsidiary of another enterprise and the Buyer is not itself a reporting company under the Securities
Exchange Act of 1934, as amended.

5. The Buyer acknowledges that it is familiar with Rule 144A and understands that the
selfer to it and other parties to the Certificates are relying and will continue to rely on the statements made
herein because one or more sales to the Buyer may be in reliance on Rule 144A.

6. Until the date of purchase of the Rule 144A Securities, the Buyer will notify each of
the parties to which this certification is made of any changes in the information and conclusions herein.
Until such notice is given, the Buyer’s purchase of the Certificates will constitute a reaffirmation of this
certification as of the date of such purchase. In addition, if the Buyer is a bank or savings and loan is
provided above, the Buyer agrees that it will furnish to such parties updated annual financial statements
promptly after they become available.
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Print Name of Buyer

By:

Name;
Title:

Date:

L-5
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ANNEX 2 TO EXHIBIT L

QUALIFIED INSTITUTIONAL BUYER STATUS UNDER SEC RULE 144A

[For Transferees That are Registered Investment Companies]

The Lnldersigned (the “Buyer”) hereby certifies as follows to the parties listed in the Rule
144A Transferee Certificate to which this certification relates with respect to the Certificates described
therein:

1. As indicated below, the undersigned is the President, Chief Financial Officer or Senior
Vice President of the Buyer or, if the Buyer is a “qualified institutional buyer” as that term is defined in
Rule 144A under the Securities Act of 1933, as amended (“Rule 144A™) because Buyer is part of a
Family of Investment Companies (as defined below), is such an officer of the Adviser,

2. In connection with purchases by Buyer, the Buyer is a “qualified institutional buyer”
as defined in SEC Rule 144A because (i) the Buyer is an investment company registered under the
Investment Company Act of 1940, as amended and (ii} as marked below, the Buyer alone, or the Buyer’s
Family of Investment Companies, owned at least $100,000,000 in securities (other than the excluded
securities referred to below) as of the end of the Buyer’s most recent fiscal year. For purposes of
determining the amount of securities owned by the Buyer or the Buyer’s Family of Investment
Companies, the cost of such securities was used, except (i) where the Buyer or the Buyer’s Family of
Investment Companies reports its securities holdings in its financial statements on the basis of their
market value, and (i) no current information with respect to the cost of those securities has been
published. If clause (ii} in the preceding senfence applies, the securities may be valued at market.

___ The Buyer owned $ int securities (other than the excluded
securities referred to below) as of the end of the Buyer’s most recent fiscal year (such
amount being calcutated in accordance with Rule 144A),

____ The Buyer is part of a Family of Investment Companies which owned in
the aggregate § in securities (other than the excluded securities referred to below} as
of the end of the Buyer’s most recent fiscal year (such amount being calculated in
accordance with Rule 144A).

3. The term “Family of Investment Companies” as used herein means two or more
registered investment companies (or series thereof) that have the same investment adviser or investment
advisers that are affiliated (by virtue of being majority owned subsidiaries of the same parent or because
one investment adviser is a majority owned subsidiary of the other).

4, The term “securities” as used herein does not include (i) securities of issuers that are
affiliated with the Buyer or are part of the Buyer’s Family of Investment Companies, (ii) securities issued
or guaranteed by the U.S. or any instrumentality thereof, (iii) bank deposit notes and certificates of
deposit, {iv) loan participations, (v) repurchase agreements, (vi) securities owned but subject to 2
repurchase agreement and (vii) currency, interest rate and commodity swaps.

5. The Buyer is familiar with Rule 144A and understands that the parties listed in the
Rule 144A Transferee Certificate to which this certification relates are relying and will continue to rely on
the statements made herein because one or more sales to the Buyer will be in reliance on Rule 144A. In
addition, the Buyer will only purchase for the Buyer’s own account.
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6. Until the date of purchase of the Certificates, the undersigned will notify the parties
listed in the Rule 144A Transferee Certificate to which this certification relates of any changes in the
information and conclusions herein. Until such nofice is given, the Buyer’s purchase of the Certificates
will constitute a reaffirmation of this certification by the undersigned as of the date of such purchase.

Print Name of Buyer

By:

Name:
Title:

Date:
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EXHIBIT M

REQUEST FOR RELEASE
(for Trustee)

IndyMac MBS, Inc.
Mortgage Pass-Through Certificates
Series 200_-_

Loan Information
Name of Mortgagor:

Servicer
Loan No.:

Trustee

Name:

Address:

Trustee
Mortgage File No.:

The undersigned Master Servicer hereby acknowledges that it has received from Deutsche Bank
National Trust Company, as Trustee for the Holders of Mortgage Pass-Through Certificates, of the above-
referenced Series, the documents referred to below (the “Documents™). All capitalized terms not
otherwise defined in this Request for Release shall have the meanings given them in the Pooling and
Servicing Agreement (the “Pooling and Servicing Agreement”) relating to the above-referenced Series
among the Trustee, IndyMac Bank, F.S.B., as Seller and Master Servicer and IndyMac MBS, Inc., as
Depositor.

O Mortgage Note dated . 20, in the original principal sum of § . made by
payable to, or endorsed to the order of, the Trustee.

{) Mortgage recorded on as instrument no. in the County Recorder’s Office
of the County of State of in book/recl/docket of official records
at page/image

) Deed of Trust recorded on as instrument no. in the County Recorder’s
Office of the County of State of in book/reel/docket of official
records at page/image

] Assignment of Mortgage or Deed of Trust to the Trustee, recorded on as instrument
no, in the County Recorder’s Office of the County of . State of in
book/reel/docket of official records at page/image

M-1
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O Other documents, including any amendments, assignments or other assumptions of the Mortgage
Note or Morigage.

The undersigned Master Servicer hereby acknowledges and agrees as follows:

18 The Master Servicer shall hold and retain possession of the Documents
in trust for the benefit of the Trustee, solely for the purposes provided in the Agreement.

{2) The Master Servicer shall not cause or knowingly permit the Documents
to become subject to, or encumbered by, any claim, liens, security interest, charges, writs
of attachment or other impositions nor shall the Servicer assert or seek to assert any
claims or rights of setoff to or against the Documents or any proceeds thereof.

(3) The Master Servicer shall return each and every Document previously
requested from the Mortgage File to the Trustee when the need therefor no longer exists,
unless the Mortgage Loan relating to the Documents has been liquidated and the proceeds
thereof have been remitted to the Certificate Account and except as expressly provided in
the Agreement,

{4 The Documents and any proceeds thereof, including any proceeds of
proceeds, coming into the possession or control of the Master Servicer shall at all times
be earmarked for the account of the Trustee, and the Master Servicer shall keep the
Documents and any proceeds separate and distinet from all other property in the Master
Servicer’s possession, custody or control.

INDYMAC BANK, F.S8.B,

By:

Name:
Title:

Date: , 20
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EXHIBIT N
REQUEST FOR RELEASE OF DOCUMENTS

To:  Deutsche Bank National Trust Company
Attn:  Mortgage Custody Services
Re: The Pooling and Servicing Agreement dated June 1, 2005 among IndyMac

Bank, F.S.B. as Master Servicer, Inc, IndyMac MBS, Inc. and Deutsche
Bank National Trust Company. as Trustee

Ladies and Gentlemen:

In connection with the administration of the Mortgage Loans held by you as Trustee for IndyMac
MBS, Inc., we request the release of the Mortgage Loan File for the Mortgage Loan(s) described below,
for the reason indicated,

FT Account #: Pool #:

Mortgagor’s Name, Address and Zip Code:

Morteage Loan Number;

Reason for Requesting Documents {check one)

1. Mortgage Loan paid in full (IndyMac hereby certifies that all amounts have been
received,)
2, Mortgage Loan Liguidated (IndyMac hereby certifies that all proceeds of foreclosure,
» insurance, or other liquidation have been finatly received.)
3. Maortgage Loan in Foreclosure.
4, Other (expiain):

[f item I or 2 above is checked, and if all or part of the Mortgage File was previously released to
us, please release to us our previous receipt on file with you, as well as an additional documents in your
possession relating to the above-specified Mortgage Loan. If item 3 or 4 is checked, upon return of alt of
the above documents to you as Trustee, please acknowledge your receipt by signing in the space indicated
below, and refurning this form.
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INDYMAC BANK, F.5.B.
155 North Lake Ave.
Pasadena, CA 91101

By:
Name:
Title:
Date:

TRUSTEE CONSENT TO RELEASE AND
ACKNOWLEDGEMENT OF RECEIPT

By:
Name:
Title:
Date:
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EXHIBIT O

FORM OF TRUSTEE CERTIFICATION

To: IndyMac MBS, Inc.
IndyMac Bank, F.5.B.

Re: The Pooling and Servicing Agreement dated June 1, 2005 among IndyMac
Bank, F.8.B. as Master Servicer, Inc, IndyMac MBS, Inc. and Deutsche
Bank National Trust Company, as Trustee

Ladies and Gentlemen:

In connection with the delivery of the Required Certifications on behalf of the Trust Fund, we
certify, based on the information provided by the Master Servicer to the Trustee, the information
contained in the Monthly Statements, taken as a whole, does not contain an untrue statement of & material
fact or omit to state a material fact necessary to make the statements made, in the light of the
circumstances under which they were made, not misleading as of the last day of the period covered by
any Required Certification. :

DEUTSCHE BANK NATIONAL TRUST COMPANY

By:
Name:
Title:
Date:

P-1
NYL §711467v.4
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NOTIGE TO BORROWER: TH o ROTE SONTAINS PROVISIONS FOR AN A, JSTABLE INTEREST-RATE AND A
BALLOON PAYMENT 8IAY BE[DUE AT MATURITY.

FRGMZéSORYN TE
ADJUSTABLE RATE MORTG:

FRINGIPAL (Loan Amountl:  §4,735.800,0 : LOAN NO: agnisd

' DATE: Sy H, 2008
Wiltial Inferest Rats; 1.990% Inftial Monthty instaltment: $6,368.18 Commancement Date: Wareh 1, 2005
Margin: Z600% inslafiment Due Date; f54:Uay of Each Moust istunly Date: Fehruary 1, 2035
Minlmum Rata: 4.481% First Installment Adjizstingst Bids: March 1] 2008 Fixed Payment Interval: -3

Maximum Rata®.  $0:200% Rt Adlustment Fraguendy: Monthly)
Amonizafion Period: 560 Bionths,
Prepayment Penaity Termy 1 Year{s}

Prepaymsnt Penslty Amount; 6 month{s) advance fnterest on The amountiprapaid In sny 12 fonth period during the Prepayment
Panalty Ternt I excess of 20% of the oripinal Loan Amount,

1f tha Loan has a Releage Priga Adilandum which psemits relaaseof any Proparly-securinig the Loan,

any principal reduction madaTh acporifanced with sdid Melsss Privd Addendum shall nét be subject to

this prepaymant provision, '
Late Charge: 5,000%.0f monthly instalingnts ¥ hot recelvbd within, 15 days of due date,

* Sublect to Paragraph 8 batows

“Those signing below {the “undersigned”) promise 1o pay i lewful money of the Unitsg Sistes lo Commartial

Capital Bank, FSB, a federally charferad savings bank ("H&fde@r"‘}. o frder, o Ho[dars offtce: at F‘ 0. Sox 25035 San!a

daie of aisi:ufaemam Qf funds on uripafti princtpal at the: lmﬁél “adiustable mtsrast rate per annurm titia) In;eresu{aia')
showd iz, payable in initial Monthly Instaliments In the amount shown sbave: {subjest to adjusiment s previded
telowy mﬁ;@{eﬁzﬁr&g o0 the: Commencement Date shown above and continuing an the instaliment Dug-Rgteofaich and
every fionih thefgalisr untit the Maturity Date, when all sums then remaining unpald shall brmediately begorie-due arid
payable. Eect instalimant shall be. credited first to inferest which becarme. due during g franth for which nstdliment Is:
being made, then {6 dny unpaid interest which betame due previously, arid te remainder-fo pringipal; interest shal then
cease on the portion: of principal credited, Monthly intetest wilt be computed 8t 112 of ihe Binntal rate and any partial
month's-interess at 1/30th of the monthly calculation per day. To the.extent that any scheduled: monthly instaitment due is
insufficiarnt to pay all inlerest reguired for the pericd for which Instalfent is being made, g dmoont of such unpaid
interest (*Defarrad interest") shall e added to and become 2 part-of the unpaid prncipal as of thidur date of any Such
menthly lstailment, and shall huar intsrest thareafter as provided i this Nole, In the event any sum-igs nottisen pald at
e Koty Date; interest shall be dug from the Maturity Bate on such unpaid sums, without estentding ftie Maturly Date
trwdiving such default, at the default Interest rate desctibathits Pardagraph 8 balow.

1, DEFIIIONS. As used in this Note: {a] "lndex” shall mean the Twalve-Bonth Averags, defdritingd as set
fouth befow, of e fronthly yields ("Monthly Yields"} on United States Treasuiy Senuiitles adjusted to a constant malurity
of gne year ay published by the Federal Reserve Board. The Twalve-fonth Aveisge is determined by adding fogethar
the Federal Reserve Board published Monthly: Yields far the most resent 12 moriths immediately preceeding the monily
prior to each Rate Adjustment Date and dividing the-sem By 12, Ity {fie event il fidex or the aliemate index selected by
the Holdar Is no longer published, the Molder may. & §s sole disgtetion, chodse an altemate indek to permit Interest rate
adjustments and that alternate index shal be ths dds; b} "Currgntdntex" shall mean that Twehs-Month Average f e
12 months immediataly pracéding (e meonthepigt 1o the effective Jate of an interest rte adiusiment; and (oY "Margin®
shall mean the. numbar of pargetitage Holts $pucied above or, in {he event an alterate ieg fsutuciad by the Holdet,
the ter *Maigin® shali mean i pasiive of degative difference (sxpressed in percantage poiiish belwaen the adjusted
interest rale in sffest on the day immediataly preceding the tay ot which the allernale index is to besome applicable to
s Sigis and the level of the sitamate index on such d’ates and (d} *Fixed Fayment Interval® means pach gugcessivée
ihcrement of the number of monthly instaliments due undar t‘ﬁe terins of this Note shown above, pravided, fowever, the
fins! such ncremgnbinay inchide fewer moenlhly instaliments,

2, ADJMUSTABLE INTEREST RATE TERMS. T2 Initial [pferest Rate shall be adjusied as follows: {&) the fisst
rate adjustment will be effecliva with fhe Insfaliinsil Bee Date ¢f the 2nd monthly installmant and subséquent mig
changes will be effective on ibs installment Dité Thite o each monthly instaliment theradfters fb) Holder will increase or
decrease the interest rate of i Nots gach ingnth by adding the|matgn to the Current. ides swiich sum shall be the
adjustad rate; (It is underétoorbtnating Curignt ndax is cafcelatad for sach calendar month, Bt {éi.ifa ication of the lfdex
gy be délaysd. The Indéx Wilktie deemed o have been publishid once eath successive calendar manth for purbtsesdf
fefte Adiusimens)): (o) Holder may elect at its sole aption. byt shbll not ba ragiifsd to forgo all or ghy. part of 3 rate
adiugimant hat would result in an intrease of that rate. Mizpiigrnolification of Interest rate adjustmeittshialkis raquired,

NABIHEGTIRE 10,453008 Page 10 %
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% [NSTALLMENT ADJUS', seNT. The Initial Monthly Ing
First nslabsent Adjustment Oate and at the .end of gach Fi
approximatey sikty (60) days prior i each Installment Adjusime)
purpose-Sf calpulating the nstallment adjustment. The loan batan
Instalirnent Adustment Date without regard to any delinquent -
adjogtment. The interest mate in effsct at the ime of review shall b
ingtafimant shalt be adjusted to an amount which would:be suffich
rate over the remainder of the Amortization Peflod, Subsequant a
the loan balance that aigy G5cur betwesn the fimé of the install
adjusiment shat! notbe-ganisitored,
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tirnent-amoun. , hall baadjusted commenging on the
2 #ayment Interva) thigesfter as follows. Wilhh
b [3ate a review of i luan shall be made for the
as of the time of the révigw-shall be projected forthe
r prapaid installmenis. 8 saloulate the instaiiment
nsed for caloyation of the adjustment. The monthly
Lo then ataifize e projected loan balence at sakd
Justments lo the inferest ratiz and aclual changes {a
arit review and the -effective date of the instaliment

34, INSTALEMENT ADJUSTMENT LIMITATION, Any mgnthly instalisit increase o7 decraase required undér

the provisions of Paragraph 3 shall not sx¢esd T 1/2% of the
date of an instaliment adjustiment axcept as follows, when instalime
the end of the fiith (Bth} year from the Camimencement Date of the
Diate is more than § years) and on each Installment Adjustment Dal
last Instaliment Adjustment Date prior 1o the. Maturity Date; and {
reached 110% of the original principal balance.

3B. LIMIT ON USEALH PRINCIPAL LOAN BALANCE; IN
principal bafance of this Nels may never exteed a maximum amo

recent monihly instaliment due prior to lhe effestive:
tewill beadiusted withautthe 7 1/2% Imitation: {#f 8t
mishihly instaliments die ob: this Note {f the Matusity
thiat docurs every five (8] years thereafier; (b) ot dhe:
5 whengver Holder defestiiinas the loan balance has

CREASE I¥ MONTHLY INSTALLMENT. The unpaid
Iint equal o 110% of the odginal principal balance of

this Mote (the “110% Liniation™). 1 the avent tat #e-unpaid prindipel batende of this Note would otherwise excead that

118% limil, the undersighat will, starting on e next Instaliment D
new monthly installmeritwill be an amount sufficleftio pay off the u
be owed on that Instaliment Due Date, tegether with interest at th

ue Date, begin paying @ new rmonthly Instaliment, The

hpaid prinielpal Balance of this Mote thatis projected to
2 interest rate in effect during the month prior-to that

installment Bue Date, v full 4t the Matuilly Date Tresubstantially egus) monthly payments. The naw monthly instaliment

will te deterriinad without regard to-Hia 7.5% instaliment adjust

undarsigned wilt continue to pay Whis rionthily Installment untfl the ﬁx

when the new monthly. ingtaiment will be determined as provided
increase agaln whenever the 190% Limitation s reachsd.

The monthly Instaliments due usderthis Nate shall also be |
4. LATE CHARGES, The undersighadiiomises to pay 2

of the maenthly principal and intereat of any nsteliment ar portion
numiber of deys after its due daie. Helder 1§ ynder no obllgsty

Hivitation described in Segior 34 of this Note. “fhe
f regularly scheduled Instailment Adfustment fits,
in this Mole, except Wat the monthly ingialiment: wil

nereased as set forth in Section 35 of his. Note.
iate Charge equal to the above specified percerlage

heraof which is not receivéd-within: the above slaled
i accept a partizl Insialgignt, The undersighed

acknowledges that it would be exiremely: @ifffeult or impractical i détermine Holder's actual duriages resulting from 8ty

late instaliment and this Late Chargé it 4 ressonable estimate
Charge ag Ity sole right to damiages:fof- S8y ldte instaliments.
Holders other rights under ihis Nots, Desd of Trust or othér ¢
evidersoad by tis Note,

"

c;}tiéjré]ent_s exectted to induce Holdsr o make the lodn
}

those damages. Holder agrass fo accept (his Late
¢aplance of any Late Chiargé shall hot Irmit any of

E, BOLLECTION STEFSWAIED, The undersigned wa_{ééasthe laking of any format steps lo cofiest 1S Nole

after @ default on undersigned's Part. Such steps include, amang

others, giving notice that an installment i ahbul o

becoma dua, giving notice that amountg:due have not been paid; dnd demanding payment of dmounis due.

6, COLLECTION COSTS. Tha undersigned promises to pay Helder all ifs costs, expenses; @i réasonable

atfornays feewincurred in connaction with.or arising from this Nets,

7. DEFAULT AND ACCELERATIGN, Upon failure to pay any instalimenis when due or dg parform when due

any obligatian, covenant, or agreementin ig-Note, in the Deed of Trust or other securily instrumerits which secyre: this
Nois, of in any other document executar by the undersigned tp-ingiuce Holder to make the loan evidencad by this Nate, or
if W Staterent made by the urnigérsigned in any such documsitt is false or misleading, then all indebtgdness wil Become
Imediately due at Bolder's option. :

§. BERAULT WTEREST RATE. The fallure of the dndersigned to make @fiy payment due undar thia g of
this Notz, or-thi-feed of Trust sesuring this Note, shall resiftin 37 adjustment of the Interest rate fo 3 surrgquat 1o the
Inde plos e Margin, plus 2.50 paresitage points (he "defaull rate”) effactive S0 days after the dus duts of the unpald
pévant unl the failure o pay has beer cured, and i g £ase of a fallure 0 Ry ol suims due at the Malrity Date, the
defgultrate shall be In-effect from the Maturity Date untfl all sums have been pald In full. Any limitations.on the maximum
‘Trterest rate that would otherwise apply shall not applyto the defaulfinterest rate,

g, [ ON SALE PROVISIONS, Paragraph 13 of the Deed of Trust septring this Note conteins provisions
whith gl Benslicary, at its optian, to dedlare all griricipal shd accrued interest Inwngdiatety due and payabie if Trustar,
withivut Befeficiary's prior writlen consent, transfers sy fitérest in| the secuiily progerty by any mean$ of bansfer there
spesitieally sei forth. Faragraph 13 of the Deed of Trust provides: |

NADNEGZUPF RS0 Page 2oi3
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13, BENEFICIARYS COhofNT REGUIRED.  Bensficlary may dewars all sums: Suggted hereby

Immediately due-and gayableéxcept as exprossly limited: by law, if Trustor without Beneficlgrss prior writien
consent: {a) sells, ronvisys, contracts to sall by insfalimentiand contract, alispates or furtherenpifnbers ali or
any part of the Property: or (b) leases wlt or any part of thix Property for a term, together wiiks sl sxercisable
oplions, of 3 yesrs oy miare, or which £ontéins e purchasa(opifon; or () sulfers lhe titie o7y inferast In e
secured Property to ba divestat, whellisr valuntarily of invglusitarily; or (d} changes orpeits to be changéd-
the character or use of tha Propsfiy: &r (&) Is @ padnershipand any of the general pardiiers’ iterésts dre
ransferred or assighad, whelier voluntarily or invelintedlys or {f) Is a corporation with. fewer thgn. 150
stockholders at the dais: of execulion of this Dead of Trut snd more thar 10% of its capital stock. is-stid;
transferred or assighed dufing a 12 month period; 4r.{g) fla firited liability company and either {f}any of the
managers' Intergsiy are ransferred or assignad, whther soluntarily or involuntarily, or (it} more Yan TG% of
g atigredate of its Membershlp intéresis-sre sold, transfadred or assigned during a 12 month pedod. Trostor
will- not create or pamit to-gontinugifi sxistence any morigugs, pledge, encumbranca, fer, br-charge of any .
Kind (including purchase: maney and conditional sale lignsl) o any of the Property gxegpt for Nens sesuring
the Loan and {3} fighy T0r taxes not et delinquent, g () any other liens or chargas that dre spasiically
approvad in wiiting by Banefigiary prior to the recordatisi:of thts Deed of Trust.

10. RIGHT TO PREPAY, “The undersignad shafl ftavs 1o right to prepay all or any pocior 6f ¥ périclpal
hataice of this Note unless & gerind of time is indicated following the heading “Prepayment Penatlly Terks* ghowt abova,
¥ & term is indicated after Ihe-heading "Prepayment Penalty Tarmr |prepayment may be made during.Sugh:tigtm ohfy upon
payment of v amount, in addition to the amount prepaid, equal to the amount shown atiove afist the heading
"Prepaymant Penalty Amount". There shall be no prapaymeptigenaity for prepayment mads #26 the end of the
Pregaymient Penalty Term F oneis: shein above. Sald termcommgnees off the date of this Note:

11, MULTIPLE SIGNERE, ifrodre than ena persans:igm: his Note, thalr liability is jolnt and several..

12, LAW, This Nofsand ihe rights and obligatiois of dhe Holder and e undersigned herégnider shall be
Inferpreted, enforced and consied In-ascordance with the laws oflthe State in whish the real propery sectrfig this Note
15 tcaied, except 1o the extent the:same may be preermipled by aggiicable foderal law,

3. INVALIDITY. in cade dfly one or more of the picvigions contained in this Note shati far any fegsoii e de
bie Invalid, itegal or unenforceabla in any respect, such Tivaldity, [ilegality or unenforseability shalj natwifact
provisions haséef and this Note shall be construed as If such Tvalld), illegal or urientorceahie: provisignés) had never been
inclugigd. : '

g i

{Piease sign your name execliy §54 %ppears below.)

i

.

ENGOF DOGUMENT
|
HADINEGS UFFE 19,15.2004 Page 3 85§
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Litn Mo, D877 8-6
ENDORSEMENT 70 PROMISSORY NOTE

THIS ENDORSEMENT TO PROMISSORY NOTE 15 &ftached ta thatearkain Pramissory Note in theiice amount of
$1,725,5800.00, dated January 20, 2008, roads-by Tiudy A, Kalush) A Srgle Waman, payable fo e oider of Commersial
Capital Bank, ¥5B, a federally chartﬁred savings bank.

PAY TO THE ORDER 6OF TndyMes Bk o _UASSIGNEE", WITHEUT
RECOURSE OR WARRANTY EXGEPT AS SET FORTH IN THATICERTAIN MORTEAGE LOAN SALE AGREE&%&{T
BETWEEN COMMERGIAL CAPITAL BANK, FSB, A FEDERALLY: FHARTERED SAVINGS BANK AND IndyMac Bark

Dated: March 16, 2008 c(:mmgrﬂjg&at Bank, FSB, a federally ehiartered savings bank

- .
T,

;is{ame ® SCHIBfT ng _ X
Tte: Vlc&Pﬁ%[e d&rj’ﬂ! %condary Marketing Manager
,_./‘

Smand
e ——

Pdy To The Order OF

Without Recourse
_IndyMas Bank, ES.B.

Ll q GEMJ

Hirst Vice: Prasident

Z\Peool #8 INDYMAC\assignment: 0510715-8.doc:
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Racéﬁazfs}@ AL TO:

Commoercial Capital Bank, FSB
F.0. Box 25035

Santa Ana, California 927059998 |
Attention: Loan Service 192 14
0.00

%fo%l’}fﬁ)\

Cam&"ﬂi—blp—m Doc 26212 FFFIMCI%MIL’IQ EE!MGEﬁ(I%ZZ DBSSC

Cﬁx gm'i’!tte Glendale e

10 681 94 11 158anm 01/27/05
5011 10
00 .04 0:00:87,60.0.00 0.00 0.00

I

177 124

DEED OF TR

{ADJUSTABLE INTER

LOAN AMCUNT: $1,725,500,00

THIS DEED OF TRUST is made and dated as of January 20, 2005

it

DACE ABOVE THIS LINE FOR R‘ECO?&ER’S?&SE
IST
EST RATE)

LOAN NO: 0910718-6

5 between Trudy A, Kulush, A Strgfe Woman, hereln

' cglied *Trustor”, whoss agdress is 16625 South Pacific Coast Highway, Sunset Beach, California 80742, Commerclal

Caplfa[ Bancorg, Ing., 8 Nevada corporation, hereln calied “Trus
chartered savings batik, herein called "Beneficiary”. WITNESSE
assigns to Trustee in frust, with power of sale, that real roperty,
described in EXHIBIT A" altached hereto and by this+eferance ma

Assessor's IDParce! No.: 178-522-04

lea”, and Comimerclal Capital Bank, FSB, 4 federally
ETH: That Trustor lrevocably grants, fransfers, and
property righte and inferest in the Gounty.of Drange,
dea part figraaf.

INCLUDING all buildings, structures, improvements, appliances

constructad or placed therean, inciuding, but not limited ko, all app

building therseon or not affixed ihareto, whether single Lls oF ce
air-condffioning, heat, gas, water, light and power, refdgeratio

A

garbage disposal or other services, waste vent systeris, anteny

S, gauipment and appufisnances now &¢ hereafter
aratus and equipment, whether affixed ta the land or
irally coritralisd, used to provide e supgly gir-cooling,

ventilation, Rundry, clothes drying, dish washing,
as, pool eqipment, window coverings, drapes and

drapery rods, carpeting and fieor coverings, awnings, ranges and dvens, water heaters, attached cabinets, pumps, pipas,

tanks, fire prevention, fire extinguishing and commurications app;

ratlis, sigvators, escalators, and partitions, and alt of

the aﬁwa items are declared tg be and are desmed to be things affixed to and & part of the realty for the pltpases of this

Deed of Trust.

i

TOGETHER WITH all interest which Trustor new has or may hares

(#) Al rents, issues, prafits, royalties, loffs, earnings and

pursyant to any agreement for salg of said Property or an
authority given to and conferred upon Beneficiary by

{b) Al easements, rights:of way and olher appurtenandes
{c} All shrubs, trees and plants;

ter gequire in or to said property and in and to:

comes therefrom and instaliments of eney payatite
pert thereof, subject However to the right, powsr and
aph 15 below.

ereto;

(d) All adjacent lands Included In ‘aﬁfﬁﬁsure or oceupled by buildings located pﬁﬁly on the above tesarited

propertsi.
(e} All &fops growing or to be gréwn on said property;

. e dore I
ESTATE LENDING DEGILQF TRUST - ADJUSTASLE (HIEREST RATE

GAEGALESTATEOR T GAGRRITAMEAIL 0T
AYWERAT

EXHIBIT "5"
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{f] All water and water rights (whether or not appurtenant] and shares of stook pertainiihg to water-or water rights
swnership of which affects sald propeity;
{gy All-claims, demands or causés of action of any kind| including proceeds of setfletent of gy such claim,
demand or cause of action of any Kind, including insurance proceeds subject to the right of Beneficlery given by
Paragraph 2 below, which Trusfor ngw has or may herejter acquire, arising out of agegisition &r ownership of
the property; &ttbject Rowever to the right, power gnd. quihority glven fo and ganfered upon Beneficiary by
Paragragh Sbélow. Trustee shall have no duty to prasecute any such claim, demand or causeof astion,

For the purposes of this Instrument, Ingltding all provistons incorporeied by reference herain, gt of the foregoing
destribed real property, property rights and interest shalf be referred lo-a8 "he Property”.

THIS DFED OF TRUST Sg’tﬁ}ﬂﬁs AN ADJUSTABLE RATE NQOTE vS&ﬁ P@;RAGRAF’H 23.
THIS DEED OF TRUST I3 FOR THE PURPOSE OF SECURING THE FOLLOWING:

A, Payment of the loan ameunt above, with Interest thereon, accerding fo the terms of a Promitsary Note or
Notas (herein sometimes referred {0 ag "he Pﬁiciia‘?} f even dale’ herewith made by Trustor, payable 19 Baneficiary or
grger, and any and ail modiflcations ang extensinng or renewals thereof (ses Paragraph 23);

B.  Payment of such additiohal sutis, with interest thetean, as may be hereafter borrowed from Baneficlary by
the thep record owner or owners:of #he Fropérty which are required or germitied by the documents securad by this Deed
of Frust and all extensions, modifications 4nd renewals of such additional borrowings?

€. Payment, performance and discharge of and secufity for every abligation, covenant and agreement of
Trustor whether contained or incorporated by reference in this Deed of Trust, or coptained In any instroment now or
hereafter éxgouted By Trustor In connection with the [dan evidenped by the Mote, ingluding but not lmited to the foan
application, any financial statements, escrow instructions, assignment, construction loan agreement, holdbsck agrsement,
pledge agreement, securily agreement, supplemental agresment, sssgnmenz of Lessor'sinterast in leases, modification
agreement or @ssumption agresment, but expressly excluding any environmental indemnification agreement, {oolisctively
the “Loan Documents™);

D. Payment of &f sums of money with interest which may be paidout or advanced by, or may atﬁerwise be
due to Trustee or Beneficiagy gider any provision of this Deed of Trust,

Ta Protect the Security of this Deed of Trust, Trustor Agrees:

1. PRESERVATION OF THE PROPERTY. Trustor {a) shell keep and maintain the Property in good condition
and repair, (b} $hal not remove, dgmol;sh or substantially altet any building, structure or improvement thereon, (c} shall
complete or regtoré promptly and in good workmaniike mannier gay building which may be constructed, damaged or
destroyed thereon and will pay when due 2l ¢lalms. for faber perdformed and materdal furnished fherefor, (d) shal comply
with the provisions of 2l insurance poiicies covering and with all laws and regutations affecting ihe Praperty or requiring
any aitarations, repalrs or improvements thereon, (e} shall ngl-commit or suffer any waste thareon, (f) shall not eommiit or
suffer ary act upon the Property i violgtion of any provision of any insurance policy or law or regelation, and {g)
vonsistent with the use thereof, shall t;rmaiy do all other acts which| the character or usa of the Pmpeﬁy may réasarably
féquire,

2.  INSURANCE. Trustor shall, at Trustor's exgense, pravide and mainiain in foree st it fimes with respect to
the Property, fire, flood, earthquake and other types of insurante as may be required by Beneficiary. Al of Such
insurance policies shail iave 2 loss payable endorsemant in favcfr of Beneficlary and shall be for 2 term and in form,

conent, amount, and with such hsurance companies, as may be salisfictory 1o Beneficiary, Such policies shall be
defivered to Beneficiary whether upen the making of this Deed of Trust or at a-subsequent timg during the term of the
Mate,  Trustor shall alse delivér at such times evidence that the full premiom for any such policy has bean paid.
Beneficiary at its option may retain possession of thé original polisy or it may relesse it to the possession gfihe Trustor.
Al least thirty (30) days before the expiration of afiy such insurarce pﬁilcy* 4 palficy or pelicles renewing, extending or
replacing such expling insurance shall bé delivered by Trustor fo Beneficlary.  [f eny sush Insurance: pc}icy is not so
delivered to Beneficiary or in {fie event any such insurance policy is canceled, whiether {he Beneficiary hag In s
pcsssssmn the policies or not, ard no reinstaterment or replagaiment policy is recaived gtior to termination of nstrance,
Beneficiary, without notice to or demand upen Trustor, may {but shall not be obligated to} obtain sych insurance with
such poripany as Beneficiary may deem satisfactory, and pay the prernium therefore, and the amouptof #ely premium-so
paid sndll be-charged to and promptly pald by Trustor or at the aplion of Beneficlary, may be addéd to-the indebledness
securgd beveby, Fallure to relmburse Bereficiary within 10 days of billing for stich premium $hell bea defaull, even if the
requived: policies were I sffect if the evidence of such coverage was not limely provided #s required to Beneficiary,
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existence any morigage, pledge, ent  Jrance, lien, or charge of any kind (includ.  Juichase monay #nd conditionel sale
liens) oa any of the Pragésty except for lens securing the Loan and (a}lisns for taxes not yet delinquent, and (b} any other
llens or charges that arespecifically approved in wiiting by Beneficigry pritr fo the récordation of this Deed of Trust,

14,  NOWANNVER. Trustee or Beneficlary by accepling payment of any sum secured heratayaf%nts dug date, ar
by making paymient or {aking any action which, under the. provisibiis hereof sitfier Trustee or Bensficlary is enliileg iﬁu’t
not obligated to make or take, or by forbearing from enfarcing any of its rights, shall not be deamed to have walved fts
right to require payment ot of action by Trustor and to declard a defaiilt tor Trustor's faﬁtzr& .do g0, In i?%@ svent
either Trustee or Benefigiary shall expressly watves any rights unger ary gravisions of this Oge
shall nof be deemed a waiver of any rights Truslor ot Beneficiary may lave subsequently to reqmre payn:{ani frarn or
agtion by Trustor and dedare a default for Trustay's failure to do so

15. ASSIGNMENT, Trusior hergby absolutely and urieopiditionally assigng and transfers all of Trustor's. right,
itte, and interest to Beneficlary, during the continuance of hese Busts, In and 1.8l rents, issues, profils, rfoyalties, folfs,
earnings and Income of the Prupery including those arising by reason of sriyall, gas or mineral lease thereof, and all
installments of money payable pursuant to any contradt of sale|or lease relaling 1o the Properly or any part theraof
{herelnafter referred to collectively s “iricome”), togather with the fight; power aad authority to colfest and retain all such:
income as it becomes dug and payable. All Indormig veceived py Beﬁé? claty Hrough the exeicise of the feregoing
asgignment, less all experges, (including reasonable atiomeys’ foes) ioured by Beneficlary In-collecting such income
shall be applied by Benefisissy an any indebledness secured by this Cioed of *ﬁ“ust at guch fime and in the manner and
ampunt as Beneficiary may defermine.  Without lisilting the genpratity of the foregoing, sdch application may include
_ payment of periodic instalimernts of principal and isterest, or regustion of the pringipal balance or relmbursement to
Beneficiary as provided in Paragraph 8, The foregoing Is an absollite assighment sleative upon recordation of this Deed
of Trust and is independent of Bereficlary's achial or constructives gossession of s Property. Prior to any default, Trustor
is hereby granted the right ig gollest the assigned ingonie first to ay all operaling expenses of the Praperty then 6 pay
any net Ingome to the owners of fh Property, Upon default, Trustgr's Hght to golfsct income terminates automahcaliy

16. DEFAULT BY TRUSTOR, Upon defautt by Trustor in payment of any indebtedness. segured, or in the
performance of any obligation nposed upen Trustor by this Deed of Trust, or #he otber Loan Documents, Beneficiary
may, without natice and irespective of whather declaration of defalilt has been dalivered to Trustee snd without regard to
the adequacy of the security for ihe Indebiedness secured hereby, aither persopally or by atterney or agent, without
bringing any action or proceeding, wihput entering info possession of ihe Properly, or by receiver to be appomted bya
courl; () enter info possession and halt, occupy, pessess and gnjoy the Properyy by make, cancel, énforce, medify or
terminate leases; (c ) obtain and elect tenants; {d) set or modify rarnits; (o) take, reteive and vollact all ar any part- of the
ingeme described in Paragragh # , Including income: received bylthe Trustor after the defaull or before i begarts due,
Adtgf praying such costs of masnlﬂnance and opgration of the Property as it in its Judgment may deem proper, Bensficiary
magy dpply the balange upon e entire indebledness then securéd hereby. The aceéptance of such gome: shiall ot
gonstitle a walver of soy other right which Truilee or Beneficiary'm &y have under thig Dsed of Trust or unidar the laws of
California. The teceipt and application by Beneficiary of sugh lngome pursuant thefety, after execution and defivery of
dectaration of defaylt-and demand for gale or during the pendetsy of a Trustee's siile proceeding hiataunder, shall nol
cure any breath or default, nor affect said safe proceeding or dnylsale made pursuani thereto, but guehi income, less alf
gosts of ‘operation and maintenance, whetr received by Bendficlary, shall be gpplied in reduction of the éntire
Indebtedness. frorr fime to time. seoured Hereby. Trustor shall ot In any manner obstruet or interfere with any of

Beneﬁciaxy*& rights under this Paragraph 16,

47, TRUSTEE AUTHORIZED. Upor written request of Beneficiary and preSeﬂi’atmn of thig Desd of Trust and
the Note secured hereby for endorsement, and without aifecting the lability of any person fo¢ payment of fhe
Indeblednesy ssgured hereby, Truslee May (a) reconvey any part pf the Property; (b) executs the fifle-sheet of gny map,
plat or reoid of survey thereof, (¢).join In granting any easement thereon; or (d) join agreement magifying the
terms hereuf o subordinating lhe fiet or charge hereof. Trustor shall pay fo Berieficiary angd Trostee @ reasonablsservice
charge for gry such action,

48, RECONVEYANGE. Upon writien request of Beneﬂcf?;y drd upen surrender of this Deed of Trust and the
Note seetied heraby to Trustee for retentjon, and upon payment ol its fees, Trustee shall reconvey, without wartanty, dhe
pearty then held fiereunder, The recitals in-such reconveyarice jof any matters of fact stiall e gonclusive proof of ihe
trath terect, The graritee in such reconveyance may: b described as *the person or persoiis legally entified thereto®,
Five (5) yesrs after the date of such reconveyance, Trusies may|destroy the Deed of Trust and Note, without liability.
Notwithstérding anything sat forth herein, Trustee may, in zts sole discretion, ;ieli‘aﬁr said Note of Deed of Trust or both to
the p&rﬁén entilled Hrengtd.

' 19, FEES. ‘Trastor shall pay to Beneficiary the. raximum emount as may from fime to .f:me be _pa;@é_tﬁad by law
for furnishing i gentiection with the obligations securéd hereby, each Staternent pursuant to any statute atthe time then
i force. Additionally, Trustar shall pay Beneficiary's gnd Trustes" faes, charges and sxpenses for any other staterment,
information -or services fumished by Benefisiary oF Trugtee m sorinection with fhe obligations secured hersby. Said
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segrvices may include, but shall not  limited to, the processing by Beneflola, ¢ Trustee, or both, of assumptions,
substitutions, madifications, extensions, renewals, subsrdinations| rescissions, chgriges of owner, m@z;rdahon of map,
plat or record of survey, grants of easements, and full énd partial {econveysance, znd the abtaining by Benefichary of any
pificles of insurance puz‘suant to any of the provisions contained i this [eed of Trust. Additionally, Trustor sheli pay.all
Trustee's fees, attorneys” fes, Gosts and expenses incurred In comnéctish with or ariging from any of the actian’,s Taten by
Beneficiary, Trustee, or their agents described In Faragraphs §, 8, fi6and 20,

20, SALE BY TRUSTEE, Upon default by Trustor in gayinent of any indebledness, or perfermatce of any
obligation secured by this Deed of Trust, Bensficlary, (n additiori i any other remedy or process avallable fo Benefictary,
may declare all sums secured: by this Deed of Trust immediatel due and payable by delivering to Trastes 2 written
declaration of default and causing 1o be filed for record a written fistice of default and election to sell, and shall deposit
with Trustee this Deed of Trust and any Note or other eviderice ¢f indebtedness segured by this Deed of Trust and all
documents evidencing expendiiirss sscured hereby, After fhe Tabse of such time.@s miay be required by faw following
the filing for record of sald netice of default, and after giving 21l sulh notice as may be Tequired by law, Tiustee, without
darnand on Trustor, may sell the ‘?’raperty. ither as a whole ¢r in separate parcels, and in such arder as i may
détermipe, by public auction to the highest bidder for cash in Jawfyl marey of the United States, payable ot time of sale,
ot for the equivalent of cash, as so determingd by Trustee in its sole discretion. If the indsbiadness secured heraundsr is
additionally secured by real praperty which is notsubject to this Beed of Trust, Trustee may sell any praperty s¢ yiver as
security for Trustor's obligation, which it i suthetized to sell, either/in whole or in separstepareels and in such 6idér as it
may detarmine. Trustee may postpone salé of all or any portien of the Property by publi annouricement at the tme and
place fixed for such sale, and from time to-time thereafter may posipone such sale by public announcemient 4t the tine
fixed by the preceding postponement. Following sele, Trustee Shall deliver to the purchaser its deed conyeying the
Property so sold, but without any covenant or warranty, sxpress ¢r implied, The recltal in such deed of any matters of
fact shall be con{:ww proafof the truth thereof. Any person, Induding Trustor, Trustee and Beneéfigiary may purchase
at such sale. After dedugting all costs, fees and expenses of Trustee and of this trust, including 6ot of evidencérof tife it
connection with the sale and raasonable afforneys’ fees, Trustee ghall apply the proceeds of gale to payment, first, of all
sums expendat under the terms of this Deed of Trust, not then repaid, with accrued Interest at the rate specn‘“ ed Tn e
nole semued by this Deed of Trust, and then to all other sums|secured by this Deed ¢f Trust, and, if there be any
proceeds femaining, shall distribute them to the person of piitsens Jegally entitied thereto, tpon proef of entitlement being
subryitted te Trustee.

21, WAIVER OF STATUTE OF LIMITATIONS., "Frustor heraeby waives, fo the fuilest extent: p&rmissihfa by law,
the statute of limitations a% a.defense to any demand of nbligations|secured by ihis Deed of Trust.

22. SUBSTITUTION OF TRUSTEE. Beneficiary may, fram time (o tims, by instrument in writing, subistitute a
successor of successcrs fo Sny Trustee named hersln or action hereunder, which instrument, executed and
acknowledged by Benefiviary and recorded in the vifice of the Rezo;dar af the county or counties where the Praperty is
situated, shall be conclusive pronf of the proper substitution of such suddessor Trustee or Trustees, who shall, without
conveyance, succeed to all the tife, estate, right, powers and dufies of the predecessar Trustes. Said instruinent shall
contain the name and address of the new Trustee. If nofice ;Qf default shall have been recorded, {his power of
substiiution may not be exergised uniess the Hhen acling Trustes slgny an ehdorsement on sueh’ Inslrument of
substitution to the effect that alf costs, fees and sxpenses due to S‘L;h Trustee havie been paid or satisfied..

23 ADJUSTABLE MORT@AG& LOAN, The Note secyited by this Deed of Trust contains provisions which may
result in Ingreases in the interest rate, In the monthly installiviants, and In the unpaid principal balance, Reference is
hereby made to the Promissory Nete for thespecific provisions rejé hg to such increnses,

24, HAZARDOUS SUBSTANCES, Trustor shall not catse or permit the présence, use, disp&sar storage, of
relense &f any Hazardous Substances on or In the Property. Trusjor shall not do, nor allow anyane else fo do, ansz%hing
affecting the Property that is in' viclation of any. Environmental Law. The preceding two sentences shall nat apply {0 the
presefice, Use, of storsge on the Properdy of small quantities mﬁi‘i' Zardous Substances that are geasraily recognized to
be appropriate i sormal residential uges and fo maintenance of the Property.

Trustor shalt promptly give Beneficlary written nigtice of any investigation, claim, demand, lawsuit or other
actiap by sty governmenta) or raguﬁéfery agency or private garty involving the Property and any Hazardous Substance or
Envitetimental Law of whith Trustor has aclual knowledge. If Trustar learns, or is nofified by atty govetoentgl of
regulatory authority, that any removal of other remedraﬁmn of any Hezardnus Substince affecling the Property i
necessaty, Teustor shall promiptly take all necessary remedial actions in dgesrdance with Enyirontpéntal Law.

As used iy s Paragraph 24, "Hazardous Stibstances" are those substances défined as toxic ar Biazardous
substances by BErvisormantal Law and the foflowing substances: gesoline, kerasgns, other fiammabig or toxis petroleum
products, toxly peésticides and herbicides, volatile solvents, mpterials cobfelping asbestos. of formaldehyde, and
radioactive maferals, As used In this Paragraph 24, “Environmental Laws® means federal faws and laws of the
jurisdiction wh&r& the Property is located that relate to heslih, safet or exwitenmental protection.
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25. OCCUPANCY AGREEL [T, If Trustor was required to execute e ccupancy Agraement s & condition
for obluining the Loan sesured by this Deed of Trust, théferms §f the Oosupancy Agreemert, ifgiuding the provisiens
whiich make a viglation of its ferms an event of defaull under this Diged of Trust, are incorporated hergin by this reference.

26. WARRANTIES. Trustor represents and wartants that by slgning this Deed of Trustall signers have reguisie
power and authodlty to execute this Deed of Trust ang-any and all ther Instruments they have executed and deiiverad to
Benefiefary in gonmaction with the Loan secured by this Deed of Trist, that any atid afl balance Shieets, incoime statements,
and finanglal dala of any other kind fumnished to Benefigiacy by or gn behalf of Tristor are true and correct 408 Gccurately
reflect the present financial condition of the subjacts thereof as of e date thersof, Thiese representations end warranties
shall survive until all obligations and suriy dus wiiith are secured|by this Deed of Trust have been satish g i full. Any
treatts & these warranties shall be a default and Trustor shall indérinify, defend and hold Beneficiary hannless from any
loss, fees o costs direstly or indirécliy relsted jo-¢laims arising out of such breach,

27. GENERSAL PROVISIONS: _ _

& - Thetemn “Trustor” shall mean all parties exeeufing this Deed of Trust @& Trustor, their respective fielrs,
legatees, deviseds, adminisirators, executors, successors in ntergst and assigns, provided that Beneficiary shali net be
obligated to-give Nalice of Default or Notice of Sale hereunder tp any Truster other fhan s showr an the face page
hecaot.

B. The term "Beneficiary” shall mean the .owner and helder (ingluding a pledgee) of the Nofe $ecured
hereby, whether or not named as Beneficiary herein. '

C. Every provision of this Deed of Trust imposing upon Trustor an obligation to perform an act, or
embodying an agreement by Trustor lo perform an act, shall balconstrued as obligating Fruster 1o pay all costs and:
expenses relating therete,

B. Inthe eventany provision heredf stiall bg declared
sourt having vompetent jurisdiction, the validily or enforceability of
imaaired.

invalld or unenforceable firough & final judgment In a
any of e refoainiag terms-hereof shall not be. hersty

E. I this Deed of Trst, wherever #is eonlext so reqires, the mascifine gender includes the fepining: and
neutir, e singular number includes thie plural, ghd vice versa, gnd If meore thar one person is named as Trustor, the
obligationg of Truslor shall be the joint and séveralabligations of each person, '

¥, Captions and paragraph Beadings used herein iire for convenienes only and are not & part of this
agreernent and shall not be used in congtraing it :

The undersigned Trostor(s) request(s) that a copy of any Nolice of Default and of #ay Notice of Sate hereunder be
mailed to-eath Trustor narmed-on the face page hereof, at ihe addréss set forth thereor. -

NOTICE TOBORROWER:  THIS BOCUMENT CONTAINS PROVISIONS FOR AN ADJUSTABLE INTEREST RATE
AND CONTAINS PROVISIONS WHICH MAY REQUIRE A BALLOON PAYMENT AT
MATURITY, '

_ Page 7-0bk _
ESTATELENDING DEED OF TRUST . ADJUSTABLE INTEREST RATE
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State of California
Caunty of 118 ANGELES.

PRA2 23 PRgEd 32 of 1E)

before me, VERLAYNE VANDERPOOL

RAME, TITLE OF OFFCER-H6,, “JANE DOE, NOTARY FUBLISS
personally o .
appearad __IRUDY K. RATUSH

NAME(S) OF SIGHETIS]

D' persopally known o me ~OR - @ proved to me:on the basis of satisfactory evidence {0 be e person{s} whase

VEMIVNE VANDERPOOL, B
Gommission # M%?m
W

GALEEALEETATEMORTGAGEOTARMBFED0E
VAT :

name(s) Isfare stibscribed to the Within instrument afyl gcknewledged to g
that he/sheithey executad the same ih his/her/thelr authorized capacity(es),
and that by hisiherfthelr signatura(s) on the Instrumet the person{s}, or the
entity upon behalf of which the person{s} actad, ¢xecuted the instrument.

d officia} 3.

. Pagefol 8 o
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[ cextify under penalty of pegjury that the Notary Seal

attached reads as follows:
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(2 off ¥B0

w1 the document to wihich this Statement is

N \ler{une Vanderpas)
DATE COMMISSION > '
EXPIRES: _____ \2-21-07}
FLED, s Angeles
noser o ASTUBY vewnord_ WAL

Teertify under penalty of perjury and the laws of the
af this document t& whigh this statement is attached

ate of California that the ﬁiégihle portion

x‘j;ds a% folléws:

PLACE OF
EXBECUTION:

SEENATURE:

wre ) [24/05°

(/Ome ot the basis

* Personally know Lo me (or proved

of satisfactory cvidense) 1 be the

pefson{s) is /are subscribed to the within insteirnent and acknowledged to me thiit he/shel/they

executed the same §iv his/her/their authorized capacity
on the instument the person(s) or enlity apon Behalf ¢

ies), and that by his/herftheir signatuis(s)

f which the persen(s)acted, exettited the

instrument.

EXHIBIT "5"
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EXHIBIT "A

LOT 1, BLOCK 20, OF SUNSET BEACH, IN THE COUNLY OF QRANGE, STATE OF )
CALIFORNIA, AS PER MAP RECORDED IN BODK 3, PAGES 33 AND 44 OF MIBCELLANEQUS -
MAPE, IN THE OFFICE OF THE COUNTY RECORDER OF |SAID COUNTY:

3 Rshibt A
 VESTATELENDING DEED DF TRUST — ADJUSTABUEINTSHESY RATE
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UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA, SANTA ANA DIVISION
In re:
TRUDY KALUSH,

Debtor.

TRUDY KALUSH, an individual,

Plaintiff, No: 8:11-bk-19563-es

vsS.

DEUTSCHE BANK NATIONAL TRUST
COMPANY AS TRUSTEE OF THE
INDYMAC INDX DEED OF TRUST LOAN
TRUST 2005-AR12, DEED OF TRUST
PASS-THROUGH CERTIFICATES,
SERIES 2005-AR12, UNDER THE
POOLING AND SERVICING AGREEMENT
DATED JUNE 1, 2005; ONE WEST
BANK, FSB; and DOES 1-100,
inclusive,

Defendants.

—_— — — — — — — — e e e e e — = = e = — — — — — — ~— ~—

DEPOSITION OF
RONALDO REYES
IRVINE, CALIFORNIA
DECEMBER 3, 2012
ATKINSON-BAKER, INC.
COURT REPORTERS
(800) 288-3376
WWww.depo.com

REPORTED BY: THERESA M. SILVA, CSR NO. 12895

FILE NO: A60BC96

Page 1
EXHIBIT "6" PAGE 282




Case 8:12-ap-01206-ES Doc 26-1 Filed 09/24/13 Entered 09/24/13 15:20:28 Desc

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Part 2 of 2 Pagp1?an17O

BY MR. GOE:

Q. Well, you're stating that Deutsche Bank signed
the former final certification of trustee; correct?

A. Right.

But as I said, the purpose of the form of final
certification is to let the deal parties know that the
trustee has received, or was delivered by the depositor
entity, certain documents.

And when you look at this certification, there
is a parenthetical, other than any mortgage loan paid in
full or listed on the attached document exception report.

So as I said earlier, it basically states for
the deal parties, what may not have yet been delivered by
the depositor to the trustee at that point in time.

Q. So is there a document that says that the Kalush

deed of trust was not delivered as of the closing of the

PSA?

A. That the Kalush mortgage was not delivered or
that the -- that's what you're asking?

Q. It says the original recorded mortgage, which

you say you received on May 3, 20127

A. Right.

Q. You did not have it as of the closing --
Deutsche did not have it as of the closing of this trust;

correct?

Page
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A. That's correct. Based on our business records,
that's correct.

Q. Now, if you go to what's marked as Exhibit B to
your declaration.

A. Okay.

Q. What is this document what's marked -- that's
Exhibit B to your declaration?

A. Exhibit B?

Q. B.
A. "B," as in "boy"; right?
Q. Yeah.

MS. RHIM: Objection.

THE WITNESS: This is the redacted mortgage loan
schedule.

MR. GOE: Did you want to make an objection?

MS. RHIM: Yeah. Objection calls for narrative.
BY MR. GOE:

Q. Now, when you say it's a redacted loan schedule,
that means you took out Ms. Kalush's portion of the
mortgage loan schedule from a much larger document that
had a number of loans scheduled on there?

A. Yes.

Q. DNow, if you go to -- go to right behind where it
says Exhibit B, it says loan number 120388742.

A. Yes.

Page 23
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correct?

MS. RHIM: Objection. Vague.

THE WITNESS: I'm sorry. Are you asking me if
that was the first date?

BY MR. GOE:

Q. Yes.
A. I don't know. I'd have to look at our system of
record.

Q. Okay. All right.
Let's take a look at what's marked as Exhibit 3.
This is the proof of claim that was filed in

Ms. Kalush's bankruptcy proceeding on or about August 2,

2011.
Have you ever seen this document before?
A. No.
Q. DNow, at the bottom it's got a signature from

Michael Shaw, as creditor's authorized agent.
Did Deutsche hire Mr. Shaw?
MS. RHIM: Objection. Vague.
THE WITNESS: No.
BY MR. GOE:
Q. Do you know who Mr. Shaw is?
A. No.
Q. DNow, this document was signed on August 2, 2011.

And Mr. Shaw attached a promissory note and a deed of

Page 28
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trust.
Do you see that?
A. Yes, I see those documents.
Q. Did Deutsche give those documents to Mr. Shaw?

MS. RHIM: Objection. Vague.
THE WITNESS: No.
BY MR. GOE:

Q. So you have no idea how Mr. Shaw got the
documents, you don't know Mr. Shaw and you didn't
authorize the filing of this proof of claim; right?

MS. RHIM: Objection. Compound. Compound.

THE WITNESS: Well --

MS. RHIM: Counsel, I suggest you break down
your questions.

THE WITNESS: I don't recall now the first two
questions.

But with respect to the last question, I would
refer you to One West's servicer. Because Deutsche Bank
National Trust Company is the trustee of this trust, and
it doesn't service the mortgage loans.

The mortgage loan servicer is responsible for
collecting the mortgage loan payments, initiating
foreclose proceedings, if necessary.

MS. RHIM: I think you've answered the question.

MR. GOE: Please don't -- let him answer the

Page 29
EXHIBIT "6" PAGE 286




Case 8:12-ap-01206-ES Doc 26-1 Filed 09/24/13 Entered 09/24/13 15:20:28 Desc
Part 2 of 2 Page 143 of 170

EXHIBIT 7

EXHIBIT 7



Az/27/20813 15:1? 8886317893 ECOTERRA FROPERTIES PAGE  Z21/52

Case 8:12-ap-01206-ES. ..Doc 26-1-- Filed-09/24/13Entered 09/24/13 15:20:28" Desc
Part 2 of 2 Page 144 of 1(10 :
B | .

Y BRICE, VANDER
b LHNDEN & WERNICK, P.C.

+ Dallas, Texas 75243 + (572) 6436600 * (972) 643-6698 (Fant)

April 19, 2012

SENTVIA  [REGULARMAIL  ( OVERNIGHT O FACSIMILE

Wendy Traxler
OneWest Bank
2900 Bsperanza Crossing
Austin, TX, 78758 .
RE: Creditor: OneWest Bank, FSB
Debtor: Trudy Kalush
Loan No.: AXAXKHIAGS
Al Ref No.: N/A
Our File No.: 6506-N-2710
Dear Wendy:
Enc;losediplease find copies of the following documentation regarding the above-referenced case:
i:l Notjce of Appearance
O Proof of Claim
| Reaffinmation Agresment
O Objection to Confirmation of Plan
D Mation for Relief from Automatic Stay
]} Affidavit in Support of Motion for Relief

!L'J MNotice of Hearing

0 Notice of Default

[} Discharge of Debtor

jml Agreed Order Modifying Sty (__ Proposed / ___ Final)

O Motion for Appraval pursuant to Rule 4001(d)
i Debtor's Answer/Response to Motion

i Proof of insurance coverage to be validated
‘a Chapter 13 Plan or Plan Summary

= Original Coflateral File

If you have any questions, please do not hesitate to contact us.

Very truly yours, . }

; Pamela Beason

National Bankruptey Setvices

Phone: 214-550-4087

E-majl: pheason@nbsdsfaultservices.com

Enclosure(s)

i
COVER LETTER 'IJO CLIENT

FFE000 HSNT¥A GO
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LS f’"’« o
Collateral File Imaging Checklist
Loan# LRD28% 745
%l Yos No N/A
‘ - '
Is the endorsement stamp '
B present? -
Allonge (if applicable) ]
Security Instrument (recorded document, if available, =
should be stacked first)
‘ Is the document recorded? -
Final Title Policy v
ICEMA (If applicable) l/
UCC 1 (if applicable) e
Assignment or UCC-3 (if applicable) 7
Preliminary Title Report e v
Reviewed By: <@z/m MﬂM&
Date: e :g oo

OWB_KALUSH_000470
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1 o e

PREPARED BY AND AFTER RECORDING MAIL TO:
_ | ;

PAGE  5R/51

INSTRUCTIONS TO COUNTY RECORDER

Index and file this instrument as (i) a Deed of Trust;
And {ii) a Fixture lf fiireg covering goods which are
or are to become fixturés.

3PACE ABOVE THIS LINE FOR RECORDER'S USE

‘ i ASSIGNMENT OF DEED OF TRUST
Loan No. 0910718-6

FOR VALUE RECEIVED, the undersigned. Commercial Ca

pital Bank, FSB, a federally chartered savings bank, ("Assignor?), hereby
absolutely grants,i assigns and fransfers to .

e R e e B T RGLT R whose address s
N ETAR LS LT3 1] e ("ASSigneE"), all of Assignor,s I'fght,

That certain Deed of Trust dated January 20, 2005, executed by Trudy A, Kalush, A Single Woman, as Trustor, for the banefit of
Commarcial Capital Bank, FSB, a fedarally charterad savings bank, as Beneficiary and recorded as Ingtrurnant No, 2005000068194 on
January 27, 2005 In the Official Records of the County of Orange, California. ‘

‘Together with any|ant all notes and contracts described ar referred to in sald Deed of Trust, all sums, including interest, due or to
hecome dug thergunder, and all rights accrued or to sccrue thereunder.
I

; | . . -
© The Assignment Herein Is made without any represantation or warranty whatsoever except a5 may be expressly provided in that
certain morigage Loan Purchase Agreemant between Assignor and Assignee, or documents, which are atieched as exhibits thereto.
|

Dated: March 136, 2008 ‘ Cojpita! Bank, FSB, a federally chartered savings bank
, : . A e .

| . : chiefing
| Its:  Vige-President [8tcondary Marketing Manager
|

State of Callfornisl : “\\'

County of Orange| y

| . r -
On March 18, 2008 before my, /{—ff?/7 /? ?V‘f (—'L » Notary Public personally appeared Dale Schiering,
‘ v

personally knov:vn to me = OR - [ ] on the basis of satisfactory evidence to be the person(s) whose name(s) Is/are =ubscribed 1o the
within instrument and acknowledgad o me that hefshelthey exacuted the same In histherfiheir authotized capacity (fes), and that by
his/herfihelr signature(s) on the instrument the person{s), or the entity upon behalf of which the person(s) acted, executed the

Instrument,
W[TW? and aﬁiciai‘sj%
i JR e

-
" - 7 — i
oF \ Wa#ﬁ‘mﬁﬁé SIGNATURE OF NOTARY — —
£3 g Mower Bubhe Collfarms
g ORANGE COUMTY |
ZAPool #6 INDYMA Nassignment_0910718-6.doe - OWB_KALUSH_000522
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Requested, Prepared by, and
Whien Recorded Mail to:
IndyMac Bank, F.58.B,

155 N. Lake Avenue
Pas'adena, CA 91101

Attn: Document Control
IndyMac Loan #: 120388742 ‘

Space Above for Recorders Use Only
Assignment of Deed of Trust/Mortgage

This form is furmished by IndyMac Bank, F.8.B.
For|valuable consideration, the undersigned hereby grants, assigns, and transfers to :

-All interest under that certain Deed of Trust,/Mortgage dated: January 20, 2005
Executed by: Trudy A. Kalush, A 8ingle Woman

and recorded as Instrument No. , in Book , Page , of
offi¢ial records in the office of the County Recorder of Orange County, State of California,’
property described as per said Deed of Trust/Mortgage of Record, together with the
Promissory Note secured by said Deed of Trust/Mortgage and also all rights accrued or to
accrue under sajd Deed of Trust/Mortgage.

IndyMac Bank, F.8,8,

Dated: March 30, 2005
 Btate of: Georgla !

County of Gwinnett BY: | i -
Melody totés - stLVice President

On March 30, 2005 before me the undersigned, a otary Pul in and for said state,
personally appeared Melody Spotts — Asst, Vice President, personally known to me (or
proved to me on the basis of satisfactory evidence) to be the person(s) whose name (s)
is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person({s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

Wizn;ess my hand cial seal
i

Sigﬁature VAN G\

Frepared By: BS

RN S

) )
’f.",-}. ) U E} L‘_ G \\_\\\

grnmri

OWB_KALUSH_ 000523
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Recorded in Official Records, Orange County

Tom Daly, Clerk-Recorder

"RECORDINGREQUESTED BY i 9.00

RSM&A Foreclosures Services 2011000171094 08:00am 04/05/11
WHEN RECORDED MAIL TO: 10 405 A22 1

OneWest Bank, FSB 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00

888 East Walnut Street

Pasadena, CA 91101

Trustee Sale No. 11CA00190-1 Space above this line for recorder’s use only

Order No. 110012705

ASSIGNMENT OF DEED OF TRUST

FOR VALUE RECEIVED, the undersigned hereby grants, assigns and transfers to Deutsche Bank National
Trust Company, as Trustee of the IndyMac INDX Mortgage Loan Trust 2005-AR12, Mortgage Pass-Through
Certificates, Series 2005-AR 12 under the Pooling and Servicing Agreement dated June 1, 2005, all beneficial interest
under that certain Deed of Trust dated January 20, 2005, executed by Trudy A Kalush, a single woman, as Trustor; to
Commercial Capital Bancorp, Inc, as Trustee; and recorded January 27, 2005 as Document Number: 2005000068194
of official records in the office of the Recorder of Orange County, California.

TOGETHER with the Note or Notes therein described and secured thereby, the money due and to become due thereon,
with interest, and all rights accrued or to accrue under said Deed of Trust including the right to have reconveyed, in
whole or in part, the real property described therein.

This assignment is made without recourse, representation or warranty, express or implied, by the FDIC in any capacity.

DATE: MAR 29 201

» successor in interest to IndyMac Bank, FSB,

COUNmﬁFZ 994t Travis Stacey F. Jones
On before me, Ats mq,inmmry Public in and for said county, personally
appeared " [o. DGOV~ s;niﬁ ; personally known to me (or

proved to me on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument. | e .

WI my hand icial seal.

MY COMMISSION EXPIRES
Fabruary 11,

01

Notary Public ig/nd fo:sfid County and State

Pro Address: 16625 SOUTH PACIFIC COAST HIGHWAY, SUNSET BEACH, CA 90742
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[RECORDING REQUESTED BY] . . > .
NKIIONVID T CLE e Rere R s e Coun

[AND WHEN RECORDED MAIL TO] : ! -

e e g Noch A AEDE AR .00

Palm Harbor, FL 34683 2013000044626 12:25 pm 01/23/13

Loan #: 3001149495 47 405 A32F13 1

FHA/VA Case #:

0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00

CORPORATE ASSIGNMENT OF DEED OF TRUST

FOR GOOD AND VALUABLE CONSIDERATION, the sufficiency of which is hereby acknowledged, the undersigned, \
JPMORGAN CHASE BANK, N.A. S/B/M/T WASHINGTON MUTUAL BANK S/B/M COMMERICAL CAPITAL BANK )

FSBwhose address is 1111 POLARIS PARKWAY, COLUMBUS, OH, 43240, ASSIGNOR, by these presents does convey, } :
grant, assign, transfer and set over the described Deed of Trust, without recourse, representation or warranty, together with all rights, (L
title and interest secured thereby, all liens, and any rights due or to become due thereon to OneWest Bank, FSB, WHOSE o
ADDRESS IS 888 E. WALNUT STREET, PASADENA, CA 91101 (800)781-7399, ITS SUCCESSORS OR ASSIGNS, e

(ASSIGNEE).

Said Deed of Trust made by TRUDY A. KALUSH and recorded on 01/27/2005 as Instrument # 2005000068194, in Book , Page in
the office of the ORANGE County Recorder, CA.

Dated on 12/_/ 2. 12012 (MM/DD/YYYY)
JPMORGAN CHASE BANK, N.A. S/B/M/T WASHINGTON MUTUAL BANK S/B/M COMMERICAL CAPITAL BANK
‘j%’o(v Y.

By: %W

S |~ 7

Vice' piesident
ACKNOWLEDGEMENT =,
STATE OF LOUISIANA
PARISH OF OUACHITA »
On 12/_/2_ 1012 (MM/DD/YYYY), before me appeared RONNIE SANDERS » to me personally known, who did say that
he/she/they is/are the of JPMORGAN CHASE BANK, N.A. S/B/M/T WASHINGTON MUTUAL BANK

S/B/M COMMERICAL CAPITAL BANK FSB and that the instrument was signed on behalf of the corporation (or association), by

authority from its board of directors, and that he/she/they acknowledged the instrument to be the free act and deed of the corporation
(or association).

=

“Siamn
7 W\
ity

Notary Public - State of LOUISIANA L
Commission expires: Upon My Death Caeds

OWEAS 14653422 --3/3/2011  T0712124109 [C] FRMCAL1

*14653422*
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i

Recorded in Official Records, Orange County

St i TR e
gfggggr;g fEQUES'rED BY eszggms;ozf 8:00 am 06/12/13

AND WHEN RECORDED MAIL TO

OneWest Bank, F.8.B.
2900 Esperanza Crossing, DM-01-08
Austin, TX 78758

L2

Truslee Sale No. 11CAD0180 Loan No. 3001149485 Title Qrder No. 130120078

Space above this line for recorder 5 use only

ASSIGNMENT OF DEED OF TRUST

FOR VALUE RECEIVED, the undersigned hereby grants, assigns and transfers to Deutsche Bank
National Trust Company, as Trustee of the IndyMac INDX Mortgage Loan Trust 2005-AR12, Mortgage
Pass-Through Certificates, Series 2005-AR12 under the Pooling and Servicing Agreement dated June 1,
2005 all beneficial interest under that certain Deed of Trust dated 01-20-2005, executed by TRUDY A.
KALUSH, A SINGLE WOMAN, as Trustor; to COMMERCIAL CAPITAL BANCORP, INC., A NEVADA
CORPORATION as Trustee; and Recorded 01-27-2005 Book, Page, Instrument 2005000068184 of
official records in the Office of the County Recorder of ORANGE County, California. APN: 178-522-04
Situs: 16625 SOUTH PACIFIC COAST HIGHWAY, SUNSET BEACH, CA 90742. LEGAL
DESCRIPTION AS MORE FULLY DESCRIBED ON SAID DEED OF TRUST.

TOGETHER with the note or notes therein described and secured thereby, the money due and to
become due thereon, with interest, and all rights accrued or to accrue under said Deed of Trust including
the right to have reconveyed, in whole or in part, the real property described therein.

EFFECTIVE DATE: JUN 06 2013

OneWest Bafnk. F

STATE OF _ TEXAS _
COUNTY OF TRAVIS
Caria A. Hardin
On JUN 06 201 , 2013, before me, . Notary Public in and for said county,
personally appeared Wendy Traxler personally known 10 me to be the person whose name is

subscribed ta the within instrument and acknowledged to me that he executed the same in his authorized
capacity, and that by his signature on the instrument the person, or the entity upon behalf of which the person
acted, executzed the instrument.

| certify undef PENALTY OF PERJURY under the taws of the State of TEXAS  thatthe foregoing
paragraph is true and correct,

WlTEESS my hand wz«:{al se::tl.z \

WE HERERY VERTIFY THAT THIS 1§

ATRUE AND CORRECT

RECORDW“__Q’),//EEZ' 203

oF o’ CARLA A, RARDl'NTa .
Notary Public, State of Texe
My Commission Expues
July 11, 2015

PN

H
R
v

INSTRUMENT NG, _ D 5500 &,
OF OFFICIAL RECORDS TF 5

TY CALIFORNIA

CHICAGO TITLE IRSURANCE COMPANY,

Pubiic Record
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3161 MICHELsSON DRIVE, SUITE 1500
IRVINE, CALIFORNIA 92612-4414

Case 8:12-ap-01206-ES Doc 26-1 Filed 09/24/13 Entered 09/24/13 15:20:28 Desc

O 0 23 & »n A~ W N =

N RN N N N N N N N = e e e e e e e
(o« B Y T - VS O = o B e < BN B e UV, BN N VS N S =)

Part 2 of 2 Page 157 of 170

BRYAN CAVE LLP -

Sharon Z. Weiss, California Bar No. 169446
120 Broadway, Suite 300

Santa Monica, California 90401-2386
Telephone: (310)576-2100

Facsimile: (310) 576-2200

Email: sharon.weiss@bryancave.com

BRYAN CAVE LLP

Allan P. Bareng, California Bar No. 237464
3161 Michelson Drive, Suite 1500

Irvine, California 92612-4414

Telephone: (949) 223-7000

Facsimile: (949)223-7100

E-Mail: barenga@bryancave.com

Attorneys for Third Party
JPMORGAN CHASE BANK, N.A.

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA — SANTA ANA

Inre: Case No. 8:11-bk-19563-ES
TRUDY KALUSH, Chapter 11

Debtor THIRD PARTY JPMORGAN
CHASE BANK, N.A.’S RESPONSE
TO SUBPOENA BY DEBTOR
TRUDY KALUSH

Complaint Filed: July 7, 2011
Trial Date: Not Assigned

SMO1DOCS\941871.1 EXHIBIT "13" PAGE 294
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Third Party JPMorgan Chase Bank, N.A. (“Chase”) responds to the subpoena
by debtor Trudy Kalush (“Debtor”) as follows:
REQUEST NO. 1

The original Mortgage Note, with all intervening endorsements showing a

complete chain of endorsement from the originator to the Person endorsing the
Mortgage note.
RESPONSE TO REQUEST NO. 1

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 2
A lost note affidavit for any Loss Mortgage Note from the Seller stating that

the original Mortgage Note was lost or destroyed, together with a copy of the
Mortgage Note.

RESPONSE TO REQUEST NO. 2

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 3

The original Security Interest (Deed of Trust), with evidence of recording

indicated thereon, or a copy of the Mortgage certified by the public recording office
in which such Mortgage has been recorded all interim recorded assignments of the
mortgage (each assignment, when duly and validly completed, to be in recordable
form and sufficient to effect the assignment of and transfer to its assignee of the
Mortgage to which the assignment relates).

RESPONSE TO REQUEST NO. 3

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

SM01DOCS\941871.1 EXHIBIT "] onl
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responding party.
REQUEST NO. 4

The original or copies of each assumption, modification, written assurance, or

substitution agreement.

RESPONSE TO REQUEST NO. 4

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 5

The original or duplicate original lender’s title policy and all its riders.

RESPONSE TO REQUEST NO. 5

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 6

All documents required by the Pooling and Servicing Agreement to be in the

loan level file including all exhibits M, that show any removal of the loan filed from

the Custodian of the loan level files.

RESPONSE TO REQUEST NO. 6

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 7
All copies of documents that reflect any changes with MERS recordings or

the custodial records indicating any changes in the location of the files or the

ownership of such.

RESPONSE TO REQUEST NO. 7

A diligent search and reasonable inquiry has been made, however, no such
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documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 8
The Mortgage loan purchase agreement between Indymac Bank, FSB and

Commercial Capital Bank, FSB. Attach the loan schedules.
RESPONSE TO REQUEST NO. 8

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 9

The Mortgage loan sale agreement between Indymac Bank, FSB and
Commercial Capital Bank, FSB. Attach the loan schedule.

RESPONSE TO REQUEST NO. 9

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 10

The custodial documents from Indymac Bank, FSB for the sale of the subject
loan from Commercial Capital Bank, FSB to Indymac Bank, FSB.

RESPONSE TO REQUEST NO. 10

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 11

The Agency agreement executed by Indymac Mortgage Services as agent for

Deutsche Bank National Trust Company as Trustee for said file.
RESPONSE TO REQUEST NO. 11

A diligent search and reasonable inquiry has been made, however, no such
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documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 12

Document for the Declaration of Default sent to the

RESPONSE TO REQUEST NO. 12

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 13

Documents or agreements with RSM&A Foreclosure Services, as agent for

Onewest Bank, FSB agent and attorney in fact for Deutsche Bank national Trust

Company as Trustee.

RESPONSE TO REQUEST NO. 13

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 14

Documents of Commercial Capital Bank’s collateral ownership for their

participation in the warehouse lending for said loan.

RESPONSE TO REQUEST NO. 14

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 15

All assignment and assumption agreements related to the sale of loan or

servicing ownership.

RESPONSE TO REQUEST NO. 15

A diligent search and reasonable inquiry has been made, however, no such
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documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 16

Any document reflecting payments of any default insurance collected on said

file.
RESPONSE TO REQUEST NO. 16

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 17

Documents of any investigations or complaints made by Deutsche Bank

National Trust Company as Trustee, against the Master Servicer Indymac Mortgage

Services for the subject loan.

RESPONSE TO REQUEST NO. 17

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 18

Documents of any complaint reviewed by the Office of the Comptroller on

this loan level file.

RESPONSE TO REQUEST NO. 18

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 19

Documents which show any violation of the representations made by the

Seller set forth in clause (28) of Schedule III of the Pooling and Servicing

agreement.
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RESPONSE TO REQUEST NO. 19

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 20

The loan sale agreement between Indymac Bank, FSB and Commercial

Capital Bank, FSB. Including the addendum to reflect this loan being part of the

transaction for the trust.

RESPONSE TO REQUEST NO. 20

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 21
The Mortgage Loan purchase agreement between Indymac Bank, FSB and

Commercial Capital Bank, FSB. Including the addendum to reflect this loan being

part of the transaction.

RESPONSE TO REQUEST NO. 21

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 22
All wires of monies from Indymac Bank, FSB to Commercial Capital Bank,

FSB to reflect the purchase of the subject loan.
RESPONSE TO REQUEST NO. 22

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
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REQUEST NO. 23
All wires of monies from Indmac MBS, a Delaware Corporation and

Depositor of Indymac INDX mortgage loan trust 2005AR12 to Indymac Bank, FSB

as seller into this trust. To reflect the accounts wired to and sent from.

RESPONSE TO REQUEST NO. 23

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 24

The documents which give authority for Brian Broulliard to sign for Indymac

Bank, FSB. Please indicate the location of the file when endorsed by Brian
Broulliard.

RESPONSE TO REQUEST NO. 24

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding patty.
REQUEST NO. 25
Any document to support this loan being sent to the Atlanta Branch of

Indymac or its affiliates whereby the loan would come into contact with Brian
Broulliard for his endorsement in blank.

RESPONSE TO REQUEST NO. 25

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 26

All accounting transactions related to the purchase and sale of this loan.

Leger to show who held it on their balance sheet as an asset.
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RESPONSE TO REQUEST NO. 26

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 27

Any document to support the endorsement by Commercial Capital Bank, FSB
in blank.

RESPONSE TO REQUEST NO. 27

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 28

All documents which show the date of sale of the mortgage loan to Indymac
Bank, FSB from Commercial Capital Bank, FSB.

RESPONSE TO REQUEST NO. 28

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 29

. All documents which show the date of sale of the mortgage loan servicing

rights to Indymac Bank, FSB from Commercial Capital Bank, FSB.
RESPONSE TO REQUEST NO. 29

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 30

Documents to show the physical location of the mortgage loan file [Note and

Deed of Trust].
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RESPONSE TO REQUEST NO. 30

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 31

Documents used to create the Proof of Claim for the subject property

bankruptcy case.
RESPONSE TO REQUEST NO. 31

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 32

Copy of the Mortgage Loan file received from Commercial Capital Bank,
FSB.

RESPONSE TO REQUEST NO. 32

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 33
All documents sent to RSM&A dealiﬁg with the default servicing of this loan.

RESPONSE TO REQUEST NO. 33

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 34
Copy of the mortgage loan schedule from the Asset sale of the subject

mortgage by Onewest Bank, FSB from Indymac Federal Bank, FSB. Please include
the document which supports the sale to Onewest Bank, FSB.

SMO1DOCS\941871.1 EXHIBIT "139 PAGE 303

RESPONSE TO THIRD-PARTY SUBPOENA




BRYAN CAVE LLP
3161 MICHELSON DRIVE, SUITE 1500
IRVINE, CALIFORNIA 92612-4414

Case 8:12-ap-01206-ES Doc 26-1 Filed 09/24/13 Entered 09/24/13 15:20:28 Desc

O© 00 3 & W k= W N -

NN D NN NN NN = = e e =
0 - AN U A W N = © VUV 0 NN N R W DN = O

Part 2 of 2 Page 167 of 170

RESPONSE TO REQUEST NO. 34

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 35
Any agency agreement with RSM&A and Onewest Bank, FSB.

RESPONSE TO REQUEST NO. 35

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 36

Any agency agreement with Brice Vanderlinden & Wernick P.C.and
Onewest Bank, FSB.

RESPONSE TO REQUEST NO. 36

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 37

The custodial agreement with Onewest Bank, FSB and its custodian before

the sale of this loan to Deutsche Bank National Trust Company as Trustee.
RESPONSE TO REQUEST NO. 37

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 38
Onewest Bank, FSB Copies of the proof of claim that was filed in this case.

RESPONSE TO REQUEST NO. 38

A diligent search and reasonable inquiry has been made, however, no such
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documents, non-privileged, are present and in the possession, custody or control of

responding party.
REQUEST NO. 39

Any servicing records of communication with the Brice Vander Linden &

Wernick P.C.
RESPONSE TO REQUEST NO. 39

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of
responding party.
REQUEST NO. 40

Any servicing records of communication with Mark Estle attorney for

Onewest Bank, FSB and Deutsche Bank National Trust Company.

RESPONSE TO REQUEST NO. 40

A diligent search and reasonable inquiry has been made, however, no such

documents, non-privileged, are present and in the possession, custody or control of

responding party.

BRYAN CAVE LLP

Sharon Z. Weiss
Allan Bareng

Dated: December 27, 2012

By: s

Allan PNBareng
Attorneys for Defenda
JPMORGAN CHASE BANK, N.A.
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PROOF OF SERVICE OF DOCUMENT
| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
3161 Michelson Drive, Ste. 1500, Irvine, CA 92612
A true and correct copy of the foregoing document entitled (specify): THIRD PARTY JPMORGAN CHASE BANK, N.A.’S

RESPONSE TO SUBPOENA BY DEBTOR TRUDY KALUSH will be served or was served (a) on the judge in chambers
in the form and manner required by LBR 5005-2(d); and (b) in the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date)
.1 checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated
below:

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On (date) _12127/2012 . I served the following persons and/or entities at the last known addresses in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United
. States mail, first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that
mailing to the judge will be completed no later than 24 hours after the document is filed.

Via First Class Mail

Robert P. Goe, Esq.

Goe & Forsythe, LLP

18101 Von Karman Avenue, Ste. 510

Irvine, CA 92612

[] Service information continued on attached page

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
I

for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date) _12/27/2012 ,
served the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in
writing to such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a
declaration that personal delivery on, or overnight mail to, the judge will be compieted no later than 24 hours after the
document is filed.

-[J Service information continued on attached page
| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

December 27, 2012 Theresa Macaulay Is/ Theresa Macaulay
Date Printed Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.
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1 PROOF OF SERVICE OF DOCUMENT

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business
3 | address is: 18101 Von Karman Avenue, Suite 510, Irvine, CA 92612

4 | Atrue and correct copy of the foregoing document entitled (specify). NOTICE OF MOTION AND MOTION
FOR PARTIAL SUMMARY JUDGMENT PURSUANT TO FRBP 7056 AND FRBP 3007 ON (1)

5 | OBJECTION TO PROOF OF CLAIM 6 OF DEUTSCHE BANK NATIONAL TRUST COMPANY, AND (2)
FIRST CLAIM FOR RELIEF TO INVALIDATE LIEN will be served or was served (a) on the judge in
chambers in the form and manner required by LBR 5005-2(d); and {(b) in the manner stated below:

~N O

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to
controlling General Orders and LBR, the foregoing document will be served by the court via NEF and
hyperlink to the document. On (date) September 24, 2013, | checked the CM/ECF docket for this

8 bankruptcy case or adversary proceeding and determined that the following persons are on the Electronic
Mail Notice List to receive NEF transmission at the email addresses stated below:

o Allan P Bareng barenga@bryancave.com, theresa.macaulay@bryancave.com

10 o RobertP Goe kmurphy@goeforlaw.com, rgee@goeforlaw.com;mforsythe@goeforlaw.com
¢ Robert Reganyan reganyanlawfirm@gmail.com

11 o J Alexandra Rhim arhim@dykema.com, cperez@dykema.com
¢ United States Trustee (SA) ustpregion16.sa.ecf@usdoj.gov

12 e SharonZ. Weiss sharon.weiss@bryancave.com, raul.morales@bryancave.com

13 O] Service information continued on attached page

14} 2. SERVED BY UNITED STATES MAIL:

On (date) September 24, 2013, | served the following persons and/or entities at the last known addresses
15 | in this bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed
envelope in the United States mall, first class, postage prepaid, and addressed as follows: Listing the judge
16 | here constitutes a declaration that mailing to the judge will be completed no later than 24 hours after the
document is filed.

17
18 X Service information continued on attached page

19| 3- SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL.
(state the method for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on
70 | (date) September 24, 2013, | served the following persons and/or entities by personal delivery, overnight
mail service, or (for those who consented in writing to such service method), by facsimile transmission

71 and/or email as follows: Listing the judge here constitutes a declaration that personal delivery on, or
overnight mail to, the judge will be completed no later than 24 hours after the document is filed.

22 e The Honorable Erithe A. Smith, USBC, 411 West Fourth Street, Santa Ana, CA 92701 (Hand
delivered)
23
24 ] Service information continued on attached page
95 | declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.
26 September 24, 2013 Susan C. Stein /s/Susan C. Stein
Date Printed Name Signature
27
28

-23 -
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Robert P. Goe - State Bar No. 137019
Elizabeth A. LaRocque - State Bar No. 219977

Desc

GOE & FORSYTHE, LLP

18101 Von Karman Avenue, Suite 510

Irvine, CA 92612

Telephone:  (949) 798-2460

Facsimile: (949) 955-9437

E-mail:  rgoe@goeforlaw.com

elarocque@goeforlaw.com
Attorneys for Reorganized Debtor/Plaintiff Trudy Kalush
UNITED STATES BANKRUPTCY COURT
FOR THE CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION
Inre Case No. 8:11-bk-19563-ES
TRUDY KALUSH, Chapter 11
Reorganized Debtor. Adv. Case No. 8:12-ap-01206-ES

[PROPOSED] ORDER ON PARTIAL

TRUDY KALUSH, SUMMARY JUDGMENT MOTION

Plaintiff,
Hearing:
VS. Date: November 5, 2013

Time: 2:00 p.m.

DEUTSCHE BANK NATIONAL TRUST Courtroom: 5A

COMPANY AS TRUSTEE OF THE
INDYMAC INDX DEED OF TRUST LOAN
TRUST 2005-AR12, DEED OF TRUST
PASS-THROUGH CERTIFICATES, SERIES
2005-AR12, UNDER THE POOLING AND
SERVICING AGREEMENT DATED JUNE
1, 2005; ONEWEST BANK, FSB; and DOES
1-100, Inclusive,

Defendants.




Case 8:12-ap-01206-ES Doc 26-2 Filed 09/24/13 Entered 09/24/13 15:20:28 Desc

© 00 ~N o o b~ O w NP

N NN N D N N N DN P R R R R R R R R e
©® N o O B~ W N P O © O N o o0 M wWw N Pk o

Proposed Order Proposed Order Page 2 of 2

On November 5, 2013 at 2:00 p.m., a hearing on Plaintiff Trudy Kalush’s (“Plaintiff”)
Motion for partial summary judgment pursuant to FRBP Rule 7056 on Objection to Proof of
Claim 6 (“Claim™) and Debtor’s First Claim for Relief (Declaratory Relief/Invalidate Lien)
(*Motion”). Appearances are as noted on the record. Having considered the Motion, the
pleadings filed, the evidence submitted, oral arguments of counsel at the hearing, proper notice
having been provided and after due deliberation and good and sufficient cause appearing,

IT IS ORDERED:

1) The Motion is granted in its entirety;

(2 Summary Judgment is entered against Deutsche Bank National Trust Company

(“Deutsche Bank™) as Trustee of The Indymac INDX Mortgage Loan Trust 2005-
Arl2, Mortgage Pass-Through Certificates, Series 2005-AR12 (“Trust”), Under
The Pooling And Servicing Agreement Dated June 1, 2005 (“PSA”), in favor of
Plaintiff pursuant to Federal Rule of Bankruptcy Procedure, Rules 7056,
disallowing Claim No. 6 in its entirety;

3) Summary Judgment is entered against Deutsche Bank in favor of Plaintiff

invalidating Deutsche Bank’s lien on the Debtor’s real property located at 16625
South Pacific Coast Highway, Sunset Beach, California 90742 (“Property”).
i






